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Announcement 
33-5491 Bank-Sponsored Investment Services 
Commission requesting comments 
from all interested person on 
policy and legal questions re securi- 
ties investment services offered by 
banks. 


Enforcement 
LR-6338 Continental Silver Corporation of 

Nevada, et al. 

Complaint alleges violations of 
securities laws in transactions 
involving silver or silver futures. 
(see below LR-6346) 

Continental Land Management 

Corp., et al. 

Registration, anti-fraud and broker- 
dealer registration violations 
charged in complaint against com- 
panies engaged in sale of land on 
installment bases. 

Christian-Paine & Co., Inc. 
Christian-Paine consents to in- 
junction and revocation of regis- 
tration. Firm President Joseph 
Rega, Jr. consents to injunction 
and bar from association in securi- 
ties industry. SIPC trustee 
appointed. 

Colorado v Continental Silver 

Corporation, et al. 

Continental and certain officers 
indicted by Colorado on 43 felony 


LR-6339 


LR-6342 


LR-6346 





counts in connection with sale of 
silver bullion and coins. 
Professional Service Association, 
Inc. 
Quick enforcement action to en- 
join current violations. 
Penn Central Company, et al. 
Goldman, Sachs & Co. 
Suits filed in connection with 
events relating to Penn Central 
collapse. 


LR-6347 


LR-6349 


Opinions 
33-5489 Robert Manufacturing Corporation 
Regulation A exemption per- 


manently suspended. 


Rules 
34-10766 Rule 15b5-1 and Rule 15b6-1 and 
Form BDW 
Proposed rule to provide that 
effectiveness of Commission re- 
vocation or cancellation of the 
registration of a broker or dealer 
be delayed for purposes of Securi- 
ties Investor Protection Act. 
Rules 3b-3, 10a-1 and 10a-2 
("Short Sales”) 
Comment period extended to 
June 1, 1974. 
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SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5416A/April 30, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10363A/April 30, 1974 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18067 /April 30, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 7955A/April 30, 1974 


ACCOUNTING SERIES 
Release No. 146-A/April 30, 1974 


ERRATA 
On April 11, 1974, the Commission issued the release 
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SEC Docket on April 23, 1974 with a release attached also 
numbered as above minus the letter A, which had been is- 
sued by the Commission on August 24, 1973. 


Corrections should be made as follows: 


In Accounting Series Release No. 146-A- The last sentence 
of the seventh paragraph should read: “Conversely, if an 
enterprise were to complete a pooling and a very short 
time thereafter repurchase an equivalent number of shares, 
such a purchase could affect the status of the combination 
and bar pooling accounting.” 


On the attached Accounting Series Release No. 146 - 


(1) The next-to-last sentence of the first paragraph should 
read: “The Commission has observed that these provisions 
have been subject to varying interpretations in practice, 
and has concluded that certain of these interpretations 

are not compatible with concepts underlying the Opinion.” 


(2) The last sentence of the sixth paragraph should read: 
“Accordingly, the Commission concludes that treasury 
shares acquired in the restricted period for recurring dis- 
tributions should be considered “tainted” unless they are 
acquired in a systematic pattern of reacquisitions establish- 
ed at least two years before the plan of combination is 
initiated (or coincidentally with the adoption of a new 
stock option or compensation plan) and there is reasonable 
expectation that shares will be issued for such purposes.” 


(3) The last sentence of the seventh paragraph should read: 


“Unanticipated interruptions caused by legal constraints 
on a company’s ability to reacquire shares would:not upset 
an otherwise systematic pattern of reacquisitions.” 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5489/April 30, 1974 


Admin. Proc. File No. 3-3469 
In the Matter of 


ROBERT MANUFACTURING CORPORATION 
c/o Paul D. Hoffman, President 

1275 Beacon Street 

Newton, Massachusetts 

(24B-1782) 


FINDINGS, OPINION AND ORDER PERMANENTLY 
SUSPENDING REGULATION A EXEMPTION FROM 
REGISTRATION 


EXEMPTION FROM REGISTRATION 


Grounds for Suspension of Exemption 
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numbered as above which was printed in Volume 4, No. 3 of 


Where Regulation A offering circular did not disclose a 
brokerage commission received by a director of the issuer 
who was also a controlling person of the underwriter, and 
was never amended to disclose the issuer’s post-filing loss 
of its equipment and inventory by reason of foreclosure, 
held, circular false and misleading and exemption per- 
manently suspended. 


Curative Verbal Amendment 


Contention that defective filing was cured by conversations 
with the Commission's staff which allegedly effected 
curative verbal amendment, rejected. 


Good Faith 


Primary concern in a Regulation A suspension proceeding 
is not the issuer’s good faith, but the accuracy of its filing. 


APPEARANCES: 


Willis H. Riccio and Nancy L. Driggs, of the Boston Region- 
al Office of the Commission, for the Division of Corpo- 
ration Finance. 


Paul D. Hoffman, president, for Robert Manufacturing 
Corporation. 


Our order temporarily suspending a claimed Regulation A 
exemption with respect to a proposed public offering of 
the common stock of Robert Manufacturing Corporation 
1/ alleged that the offering circular was materially defi- 
cient because: 


(A) It was never amended to disclose the fact that Robert 
no longer had any of the machinery, equipment, and 
inventory spoken of therein. This property was gone be- 
cause of a post-filing foreclosure by the bank whose loan 
was secured by it. The assets in question had been sold at 
auction, and Robert had been divested of any interest in 
them. 


(B) The statements therein with respect to Robert’s 
relationship to the underwriter were incomplete. No refer- 
ence was made to the fact that a controlling person of the 
underwriter, who was also a director of Robert, had acted 
as co-broker in the transaction by which Robert leased 
certain premises from their owner. This co-broker received 
half of the commission that the landlord paid his broker. 


Robert's answer admitted both allegations. It also asked 
that the suspension be made permanent. Hence the 
answer raised no issues. Nevertheless, Robert asked for a 
hearing. So one was held before an administrative law 
judge. 


Robert’s president was the only witness. He stressed the 
following undisputed facts: 


1. The division of the real estate brokerage commission 
between the landlord’s broker and Robert’s underwriter 
had been concealed from him and from the issuer. 











2. The foreclosure was a post-filing event that could not 
possibly have been disclosed or even foreseen when the 
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filing was made. 2/ 


3. It was he who had first brought the underwriter’s un- 
disclosed brokerage commission and the foreclosure to our 
staff's attention. These disclosures were wholly voluntary. 


In addition, Robert's president contended that he had been 
misled by the underwriter and by his former attorneys. 

In his view they had frustrated his efforts to cure the defi- 
ciencies in the circular by appropriate amendment. He 
asked the administrative law judge to take these mitigative 
factors into account and to note that neither he nor Robert 
had been guilty of any wrongdoing. But he did not object 
to a permanent suspension. 3/ 


The administrative law judge agreed in large measure with 
the points Robert's president had made. He found that 

"it is clear from the record that issuer did make attempts to 
correct an unhappy situation and that it received no help 
from those it depended upon, including the underwriter.” 
The initial decision also noted that Robert’s president had 
cooperated with our staff. But in view of the undisputed 
deficiencies in the circular and the absence of any objection 
to a permanent suspension, the administrative law judge 
concluded that the suspension should be made permanent. 


The case is here on petitions for review by Robert and by 
its president. 4/ Those petitions do not object to a per 
manent suspension. Nor do they question the findings 
based on the failure to disclose the brokerage commission. 
Indeed, they applaud them. 5/ Petitioners raise but one 
narrow issue. They say that they “refuse to accept the 
suspension of the exemption based on the allegation by the 
Commission of the nondisclosure of the foreclosure sale.” 


This refusal is bottomed on the uncontroverted fact that 
Robert’s president told our staff about the foreclosure and 
that he did so voluntarily at a time when the staff knew 
nothing at all about the matter. Petitioners argue that they 
thus effected a curative verbal amendment and that no 
further action on their part was needed. This contention 
seems made in good faith. Petitioners were unrepresented 
by counsel and are obviously unfamiliar with the securities 
laws. 


Hence they may well believe that full and prompt disclosure 
to our staff was sufficient. If so, they are mistaken. Regu- 
lation A filings are public documents. Defects in them are 
not cured by simply telling our staff what is wrong. 6/ 


Robert's intentions and those of its president seem to have 
been good. Like the administrative law judge, we find 
nothing in the record to suggest an intent to deceive. 7/ 
However, our concern here is not with the purity of the is- 
suer’s motives but with the accuracy of its filing. 8/ 


Accordingly, 1T 1S ORDERED, pursuant to Rule 261 of 
Regulation A under the Securities Act of 1933, that the 
exemption from registration with respect to the proposed 
offering of common stock by Robert Manufacturing Corpo- 
ration be, and it hereby is, permanently suspended. 


By the Commission (Commissioners LOOMIS, EVANS and 
POLLACK); Chairman GARRETT and Commissioner 


] SOMMER not participating. 









George A. Fitzsimmons 
Secretary 


1/ 100,000 shares were to be offered at $3 a share. 


2/ The offering circular did state that the company was 
insolvent. 


3/ At the hearing he testified: 
“Q. Is it your view that the public at this point can best 
be protected by this order becoming permanent? 


A. Absolutely.” 


4/ After the petitions were granted, petitioners and our 
Division of Corporation Finance filed briefs with us. Our 
findings are based on an independent review of the record. 


5/ A marked antagonism has developed between the is- 
suer and its president, on the one hand, and the underwriter 
on the other. 


6/ If an issuer intends to go forward with an offering, cor- 
rective written amendments are essential. Rule 256(e) of 
Regulation A states that “In no event shall an offering 
circular be used which is false or misleading in light of the 
circumstances then existing.” See also S.E.C. v. Manor 
Nursing Centers, Inc., 458 F.2d 1082, 1095-1096 (C.A. 

2, 1972) and the cases there cited. 


Here, however, there was no intent to proceed. Plans for 
the offering had been abandoned even before the fore- 
closure. Hence withdrawal should have been sought. And 
that was our staff’s conclusion. It urged Robert's presi- 
dent to submit a request for withdrawal. Indeed, he act- 
ually did so. But he later rescinded his request for with- 
drawal. That rescission was unfortunate. We cannot tell 
from the record exact!y why he finally decided against 
withdrawal. But we doubt that he would have made that 
decision had he been properly advised by competent 
counsel. 


7/ As the preceding footnote indicates, we think that 
petitioners made some mistakes of law. But errors of that 
character carry no implication of wrongdoing. 


8/ See Tabby’s International, Inc., Securities Act Release 
No. 5283, pp. 3-4 (July 21, 1972), affirmed per curiam on 
the Commission opinion sub nom. Tabby’s International, 
Inc. v. S.E.C., CCH Fed. Sec. L. Rep. 94,014 (C.A. 5, 
June 5, 1973); Franchard Corporation, 42 S.E.C. 163, 
174 (1964); Clinton Engines Corporation, 42 S.E.C. 353, 
358 (1964). 
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Admin. Proc. File No. 3-4117 


In the Matter of 
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SPENCE & GREEN CHEMICAL COMPANY 
Crosby, Texas 
(24 FW-1555) 


ORDER SUMMARILY AFFIRMING INITIAL DECISION 
PERMANENTLY SUSPENDING REGULATION A 
EXEMPTION 


The order initiating this Regulation A suspension proceed- 
ing alleged that the filing was materially deficient because: 


(1) Essential information about the company’s history, 
business, processes and patents was lacking; 


(2) The $500,000 limit imposed on the offering by Section 
3(b) of the Securities Act was exceeded; and 


(3) Required disclosures with respect to prior sales of the 
issuer’s unregistered securities were omitted. 


The administrative law judge found these allegations true 
and concluded that the suspension should be made per- 
manent. 


With respect to the charge that essential information was 
lacking, he noted that the issuer’s president “has refused to‘ 
supply any of this information on the ground that it is all 
of a proprietary nature and cannot be disclosed even on a 
confidential basis to the staff of the Commission.” His 
finding that the $500,000 statutory limit had been exceed- 
ed turned on the fact that never since its incorporation in 
1956 had the issuer realized net income from operations. 
Rule 253 of Regulation A prescribes a special rule for such 
cases. It requires that all securities issued to officers, 
directors, promoters, and underwriters be included in 
computing the amount of the offering. 1/ That the 
amount of the offering came to more than $500,000 when 
computed in accordance with this rule is undisputed. The 
issuer and its president argue that the rule is inapplicable 
because the company has had income. As the administra- 
tive law judge pointed out, this conclusion (which he 
rejected) is arrived at by “redefining income as gain and 
then asserting that research and development was the 
character of the business and having completed its research 
Spence & Green’s gain is almost immeasurable.” Prior sales 
of unregistered securities were concededly made. The is- 
suer contended, however, that registration was not required 
because its earlier offerings fell within the intrastate and 
private offering exemptions from the Securities Act’s regis- 
tration requirements. The administrative law judge found 
these claims unsupported by the evidence. He pointed 

out that much of the issuer’s stock had come into the hands 
of out-of-state residents, that unregistered shares had been 
resold under circumstances that appeared to negative the 
availability of the private offering exemption, and that the 
issuer had been informed that these transactions may have 
violated the Securities Act so that there was a substantial 
possible contingent liability to purchasers -- which was un- 
disclosed. 


The issuer’s petition for review having been granted, our 
Division of Enforcement moves for summary affirmance. 
It notes that the issuer did not choose to file a brief in 

support of its petition and contends that the petition itself 
has not made the “reasonable showing” of error or import- 
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ance required by Rule 17(d) (2) of our Rules of Practice. 
No answer to the Division’s motion has been filed. 


After a review of the initial decision and of the petition, 

we are constrained to agree with the Division. The issues 
that the petition seeks to raise are peripheral 2/ or spur- 
ious. 3/ 


Summary affirmance is therefore appropriate. 4 / 


Accordingly, 1T |S ORDERED that the initial decision be, 
and it hereby is, summarily affirmed pursuant to Rule 17 
(d) of the Commission’s Rules of Practice. 


By the Commission (Commissioners LOOMIS, EVANS and 
POLLACK); Chairman GARRETT and Commissioner 
SOMMER not participating. 


George A. Fitzsimmons 
Secretary 


1/ This requirement is inapplicable if “effective provision 
is made, by escrow arrangements or otherwise, to assure 
that none of such securities or any interest therein will be 
reoffered to the public within one year after the com- 
mencement of the offering hereunder and that any reoffer- 
ing of such securities will be made in accordance with the 
applicable provisions of the Act.” Rule 253(c). But no 
escrow arrangements are claimed to have been made in 
this case. 


2/ Much of it is devoted to inconsequential evidentiary 
details and to attacks on our staff that have no bearing on 
the issues here. 


3/ For example, it reiterates the argument that potential 
income is to be equated with actual income. 


4/ The issuer has asked for oral argument. Rule 21(a) of 
our Rules of Practice provides that such requests will be 
granted “unless exceptional circumstances make oral 
argument impractical or inadvisable.” In view of the is- 
suer’s failure to oppose the instant motion, the inadequacy 
of its petition for review, and its failure to supplement that 
petition with a brief, we find such “exceptional circum- 
stances” present here. Hence the request for oral argument 
is denied. 





SECURITIES ACT OF 1933 
Release No. 5491/April 30, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10761/April 30, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8336/April 30, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 409/April 30, 1974 
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COMMISSION INQUIRY CONCERNING BANK- 
SPONSORED INVESTMENT SERVICES File S7-522 


Introduction 


The Commission today announced that it is requesting the 
submission of written comments from all interested mem- 
bers of the public, the securities and banking industries, 
the securities industry's self-regulatory bodies and federal 
and state bank regulatory authorities and other interested 
governmental authorities on certain policy and legal ques- 
tions associated with the variety of securities investment 
services currently being offered to the public by banks. 
The Commission believes it desirable to obtain these views 
at this time, in the light, among other things, of current 
Congressional interest in the public policy implications of 
increasing activity by banks in this area. 


A number of these services, some of which are described 
below, 1/ are comparable to services offered by brokers 
and dealers and investment advisers or investment com- 
panies. These entities generally are registered with, and 
subject to regulation by, the Commission under the federal 
securities laws. Banks, in contrast, generally have not been 
subjected to regulation under the federal securities laws, al- 
though, of course, it is well established that certain pro- 
visions of the federal securities laws are applicable to 
securities transactions involving banks. 2/ 


The Commission is seeking comments from all interested 
persons in order to determine whether the interests of 
investors should be afforded additional protections in 
connection with the bank-sponsored equity security invest- 
ment services described below and, if so, what, if any, 
formal role the Commission should take if it appears appro- 
priate to regulate bank securities investment services in a 
manner comparable to that presently prevailing for non- 
bank securities services. 


eee EERE 


Background 


Although banks generally have been precluded from parti- 
cipating in traditional underwriting activities and have 
been restricted in the manner and extent of brokerage 
services they are permitted to perform by the Banking Act 
of 1933 ("Glass-Steagall Act”), 3/ banks traditionally 
have engaged in certain brokerage activities for their 
customers permitted by that Act. 4/ Banks also have 
offered a variety of other securities services such as invest- 
ment advice for trust accounts and municipal bond under- 
writing. 


Recently, however, there appears to have been an increased 
interest on the part of banks in offering new types of bro- 
kerage and investment services to securities investors 


generally and, in many cases, to small investors in particular. 


As these bank programs and services are promoted and 
expanded, questions have arisen concerning whether the 
performance of such functions by banks should be regu- 
lated under the federal securities laws, and, if regulation is 
necessary or appropriate, by whom. Members of the bank- 
ing community have suggested that their current activities 
in this area are permissible under the Glass-Steagall Act and 


are not subject to regulation by the Commission; with re- 
spect to the so-called automatic investment services, the 
Comptroller of the Currency initially has agreed. 5/ Mem- 
bers of the securities industry, on the other hand, have 
suggested the converse of both propositions. 6 / 


Legislative Framework 


The Commission is not charged with interpreting or admin- 
istering the Glass-Steagall Act, and its inquiry into the 
subject matter of securities investment services offered by 
banks should not be viewed as an attempt to thrust the 
Commission into that role. Nevertheless, the framing of 
appropriate issues for public comment and informative re- 
sponses to those issues requires some recitation of the 
Operative statutory provisions under both the Glass-Stea- 
gall Act and the federal securities laws. 


As noted, the banking legislation enacted in 1933 usually 

is viewed as effecting the separation of the securities 
business from commercial banking. Thus, Section 21 of 
the Glass-Steagall Act 7/ specifically prohibits firms en- 
gaged in underwriting and dealing in corporate securities 
from engaging, at the same time, in such traditional banking 
functions as receiving deposits. But other provisions of 

the Glass-Steagall Act specifically modify this prohibition. 
Section 16 of the Glass-Steagall Act provides: 


“The business of dealing in securities and stock by 
the [bank] shall be limited to purchasing and sell- 
ing such securities and stock, without recourse, sole- 
ly upon the order, and for the account of customers 


Based on Section 16, there is little doubt that banks can 
engage in securities transactions as agents for their cus- 
tomers. It is argued, however, that banks which engage in 
and actively solicit customers for a variety of investment 
services may be exceeding the scope of securities activities 
permitted under the Glass-Steagall Act. 


Bank sponsorship of certain investment services also raises 
questions under the federal securities laws. For example, 
banks which offer automatic investment or individual 
portfolio management services, such as those described 
below, generally are engaged in activities which are com- 
parable to those performed by investment advisers, as well 
as brokers and dealers in securities. Were it not for the 
specific language of certain exemptions embodied in the 
federal securities laws, banks offering such services clearly 
would be subject to regulation by the Commission, just as 
other investment advisers, brokers and dealers are. Thus, 
Section 202(a) (11) (A) of the Investment Advisers Act 
9/ specifically excludes banks from the definition of the 
term “investment adviser,” and Sections 3(a) (4) and 3(a) 
(5) of the Securities Exchange Act 10 / specifically ex- 
clude banks from the definitions of the terms “broker” 
and “dealer,” respectively. The term “bank,” in turn, is 
defined, in substantially the same terms, in Section 202(a) 
(12) of the Investment Advisers Act 11./ and Section 3 
(a) (6) of the Securities Exchange Act, 12 / to include any 
banking institution organized under the laws of the United 
States, any member bank of the Federal Reserve System 
or any other banking institution if: (a) a substantial 
portion of its business consists of receiving deposits or 


SEC DOCKET/225 











exercising fiduciary powers similar to those permitted to 
national banks; (b) such bank is supervised and examined 
by state or federal banking authorities; and (c) the bank is 
not operated for purposes of evading the provisions of 
either Act. The foregoing definitions of the terms invest- 
ment adviser, broker, dealer and bank are not, however, to 
be construed in an inflexible or rigid manner. As is made 
clear in the definitional sections of the federal securities 
laws, the foregoing definitions may be modified, altered, 
or even inapplicable if “the context otherwise requires.” 


Role of the Securities and Exchange Commission 


In Section 2 of the Securities Exchange Act, 13_/ Congress 
stated its conclusion that “transactions in securities as 
commonly conducted upon securities exchanges and over- 
the-counter markets are affected with a national public 
interest which makes it necessary to provide for regulation 
and control of such transactions and of practices and 
matters related thereto ....” Congress created the Com- 
mission to provide this reguiation and foster effective 
protection of investors and improvements in our capital 
market system. The Commission must be concerned with 
issued related to the protection of investors and the im- 
pact upon the capital markets. 


The Commission also has the responsibility to take action 
itself, or to recommend action to Congress or other govern- 
mental agencies, on the basis of a carefully detailed pre- 
sentation of the facts surrounding bank participation in 
traditional securities activities if it concludes that the 
regulation of banks or of any other persons participating 
in the securities business is not adequate for the protection 
of investors or is not in the public interest. This solicita- 
tion of comments is intended to provide the factual basis 
on which to determine whether present regulations govern- 
ing bank equity security investment services are adequate. 


Description of Bank-Sponsored Investment Services 
1. Dividend Reinvestment Plans 


Pursuant to dividend reinvestment plans, which are being 
offered by an increasing number of banks, shareholders of 
a participating corporation may request that their dividends 
be paid by the corporation directly to a bank which aggre- ' 
gates all the dividends received and purchases additional 
shares of the issuer corporation’s common stock for the 
accounts of participating shareholders. Recently, this 
service has been expanded to permit participating share- 
holders to contribute additional cash to the bank for 
investment, along with the cash dividends, in the corpora- 
tion’s common stock. Another recent development allows 
a participating shareholder to deposit with the bank the 


securities of a different class issued by the same corporation. 


The dividends or interest received with respect to these 
securities also are reinvested in the corporation’s common 
stock. 


2. Automatic Investment Services 
A number of banks currently are actively soliciting investors 
to participate in automatic investment services. Through 


such a service, a bank offers existing, and perhaps potential, 
checking account customers the opportunity to have a 


226/SEC DOCKET 












specified amount of money deducted monthly from their 
checking accounts and invested by the bank in the common 
stock of one or more issuers which are included on a list 
supplied by the bank. The issuers comprising the list may 
be, as in several plans, the twenty-five largest corporations 
in the Standard & Poor's 425 Industrial Index, based on 
the market value of their outstanding common stock. The 
monthly deductions from each participating customer's 
account are pooled by the bank so that the securities 
designated by customers may be purchased at a lower 
commission rate and, when possible, at a commission rate 
negotiated by the bank. The bank may acquire shares in 
transactions on a national securities exchange or in the 
over-the-counter market. Customers are charged a per 
transaction service fee by the bank which generally is equal 
to five percent of the amount the customer invests, or 
$2.00, for each stock designated, whichever is less. Each 
Participating customer is provided a monthly statement by 
the bank that indicates the amount of a particular stock 
designated for purchase, the number of full and fractional 
shares purchased, the price per share, the date of acquisi- 
tion and the total number of shares of that particular 
stock owned by the particular customer. If the bank makes 
more than one purchase of a particular stock in a monthly 
cycle, the price per share deemed paid by each customer 
wiil be the average price (including his pro rata share of 
brokerage commissions) paid by the bank for all purchases 
made during that cycle, not the price paid by the bank in 
any particular transaction. 14 / 


The securities purchased for the account of a customer 
generally are held by the bank in the name of the bank’s 
nominee, but whole shares will be delivered to any cus- 
tomer requesting such delivery. Each participating cus- 
tomer has the right to vote attributable to whole shares 
purchased by him through the service, and the bank will 
provide participants all proxy material with respect to 
those shares. 


A customer may terminate participation in the service at 
any time upon notice to the bank. Upon termination, a 
customer receives the whole shares in his account. Alter- 
natively, a customer may elect to have the bank sell his 
entire interest and receive cash for all the securities in his 
account. The bank will make such sales in the open 
market through a broker-dealer. 


3. Voluntary Investment Plans 


Pursuant to voluntary investment plans, a participating 
broker-dealer compiles a list of approximately thirty securi- 
ties, selected on whatever basis the broker-dealer normally 
recommends particular securities to his customers. 15 / 
Small investor customers of the broker-dealer expressing an 
interest in the plan are referred to a bank which offers 
these customers a monthly purchase program for the securi- 
ties selected by the customer from among the thirty recom- 
mended by the broker-dealer. In the event a customer 
wishes to invest an amount in excess of, say, $1,000 ona 
monthly basis, the bank refers the customer back to the 
broker-dealer. 


In a typical voluntary investment plan, the bank establishes 
a custodial account for each customer, handles all funds 
and securities and provides confirmation of purchases to 
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each customer. Each participating customer is charged 
four and one-half percent of the total amount invested to 
cover all commission charges and other expenses incurred 
by the bank. One-fourth of this fee (that is, approximately 
one percent of the amount invested) is paid by the bank to 
the broker-dealer who referred the customer to the bank. 


4. Individual Portfolio Management Services 


A number of banks also have recently begun to offer non- 
discretionary and discretionary individual portfolio manage- 
ment services to investors with accounts as small as 
$10,000. Such services raise several questions under the 
federal securities laws including whether such services, when 
actively merchandised to small investors, would be issuing 
securities required to be registered under the Securities 

Act of 1933 and whether such services would involve the 
creation of an investment company required to be regis- 
tered under the Investment Company Act of 1940. The 
Commission expects shortly to publish for comment cer- 
tain proposed positions with respect to the issues raised 
generally by the offering of such services and the recom- 
mendations of its Advisory Committee on Investment 
Management Services for Individual Investors. 16 / 


5. Advisers to Investment Companies 


A number of banks also have recently begun to act as invest- 
ment advisers to investment companies. Generally those 
investment companies have been closed-end companies 
although there are several that are open-ended. Banks have 
used two different means for acting as investment advisers 
to investment companies. In some cases the bank itself has 
acted as the investment adviser and, accordingly, relying 
upon the exclusion in the Investment Advisers Act of 1940, 
these banks have not registered with the Commission. In 
other cases, bank holding company complexes have formed 
separate non-bank investment advisory subsidiaries, which 
they have registered with the Commission under the Invest- 
ment Advisers Act. 


The Commission’s Inquiry 


Although the staff of the Commission has been studying 
the various investment services offered by banks, neither it 
nor the Commission has reached any definitive conclusions 
concerning the extent to which these services are subject 

to the federal securities laws, and what, if any, regulatory 
or legislative action may be required to insure that the 
nation’s securities markets are not adversely affected by the 
operation of these services and that investors are protected 
when they participate in such services. 


To aid the Commission in its efforts to develop appropriate 
regulatory policy in this area, the comments of interested 
persons are hereby requested. The Commission would 
appreciate receiving comments on the following specific 
issues as they relate to each of the five services described 
above, but, of course, commentators should feel free to 
comment upon other aspects of these issues. 


1. Do bank-sponsored investment services, such as those 
described above, attract investors who would not other- 

wise enter the marketplace to invest in equity securities? 
What type of investor has been, and likely will be, drawn 


to such services? Are the numbers of investors who may be 
expected to utilize such services likely to be significant? 


2. How will the proliferation of bank-sponsored invest- 
ment services affect the nation’s capital market system? 
Will the proliferation of such services result in the increased 
institutionalization of the nation’s capital markets and, if 
so, with what results? What ramifications would such an 
increase in bank-sponsored services have on the develop- 
ment of a central market system? 


3. Do banks which offer investment services have a com- 
petitive advantage over other participants in the security 
industry because, among other things, banks engaging in 
these activities may be exempt from certain provisions of 
the federal securities laws or because of other relation- 
ships banks may have with their customers? What is the 
proper scope of such exemptions in light of the present 
differences, if any, in bank operations from conditions 
existing when the federal securities laws were adopted? 


4. Do advertisements for bank-sponsored investment 
services appropriately describe such services? Do advertise- 
ments fairly explain, for example, that the prices paid by 
the investor are based upon the cost (or the average cost, 

if the bank makes more than one purchase in a monthly 
cycle) to the bank and an average cost over a period, not 
upon a cost incurred at the time of his particular invest- 
ment? If not, what steps, if any, can, or should, the 
Commission take to correct any existing abuses? 


5. To what extent do the various provisions of the Glass- 
Steagall Act relate to the various investment services de- 
scribed above? Do any provisions prohibit any specific 
services or portions thereof? Do those services create 
conflicts of interest for the banks which offer them? To 
what extent does existing regulation of banks provide 
investors who participate in bank-sponsored investment 
services with protections comparable to those provided 
investors under the federal securities laws? Should the 
Glass-Steagall Act be amended specifically to prohibit or to 
authorize such services, if it does not do so already? 


6. Should banks that offer investment services of the type 
described above be regulated in those activities by the Com- 
mission or by banking authorities? If regulation by the 
Commission is deemed appropriate, what statutory author- 
ity does the Commission already possess that could be 
utilized toward such an end? If it is more appropriate to 
proceed by legislation, what type of legislative proposal 
should Congress be urged to accept to accomplish this 


goal? 17 / 


Written statements of views and comments with respect 
to the foregoing should be addressed to: George A. Fitz- 
simmons, Secretary, Securities and Exchange Commission, 
500 North Capital Street, Washington, D. C. 20549 on or 
before June 29, 1974. Reference should be made to file 
number $7-522. All communications will be available for 
public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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1/ See pp. 4 - 6, infra. 


2/ For example, banks are subject to the anti-fraud pro- 
visions of the federal securities laws. See, Affiliated Ute 
Citizens of Utah v. United States, 406 U.S. 128, 154 (1972); 
Carroll v. First National Bank of Lincolnwood, 413 F. 2d 
353, 358 (C.A: 7, 1969), certiorari denied, 396 U.S. 1003 
(1970). 


3/ The provisions of the Glass-Steagall Act are codified 
in various sections scattered throughout Title 12 of the 
United States Code. 


4/ For example, Section 16 of the Act permits national 
banks to exercise a brokerage function solely on the order 
and for the account of a customer. 12 U.S.C. 24. 


5/ See, letter dated February 27, 1973, from William B. 
Camp, Comptroller of the Currency, to Counsel for 
Security Pacific National Bank. The New York Stock Ex- 
change, among others, has requested the present Comptrol- 
ler to reconsider this prior ruling. See letter dated Septem- 
ber 7, 1973, from James J. Needham, Chairman, New 
York Stock Exchange, to James E. Smith, Comptroller of 
the Currency. 


6/ See, e.g., Allan, “The Bankers Intrude on Wall Street,” 
New York Times, Nov. 18, 1973, at Sec. 3, p. 1; Koshetz, 
“New Episode of ‘Love-Hate Story’ Unfolds; Bankers and 
Stockbrokers in Street Theatre,” The Money Manager, 
Sept. 24, 1973, at p. 56; Wal/ Street Journal, Feb. 27, 
1974, at p. 36. 


Z7/ 12. U.S.C. 378. 

8/ 12 U.S.C. 24. 

9/ 15 U.S.C. 80b-2(a) (11) (A). 

10 / 15 U.S.C. 78c(a) (4) and 15 U.S.C. 78c(a) (5). 
11/ 15 U.S.C. 80b-2(a) (12). 

12/ 15 U.S.C. 78c(a) (6). 

13 / 15 U.S.C. 78b. 


14 / Because customers’ orders are pooled, there generally 
is a delay in the execution of a particular customer’s order. 
Banks which offer the service state only that an acquisition 
will be completed within thirty days following an author- 
ized charge to the customer’s account. 


15 / Since April 1, 1974, some of the larger brokers have 
started offering plans similar in effect to the voluntary 
investment plan but without the intervention of a bank. 


16 / Advisory Committee on Investment Management 
Services for Individual Investors Report, Small Account 
Investment Management Services (Jan. 18, 1973). Under 
the Advisory Committee’s recommendations banks would 
be expected to comply voluntarily with certain rules as a 
“safe harbor” from Securities Act and Investment Company 
Act registration. 
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17./ On November 15, 1973, Senator Brooke introduced 
S. 2707, a bill which would amend Section 3(a) (4) of the 
Securities Exchange Act to include within the definition 
of the term “broker,” for certain purposes, banks which 
solicit transactions in securities to be effected by the bank 
as agent for the account of others. 




















SECURITIES EXCHANGE ACT | 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10363A/April 30, 1974 


See Securities Act Release No. 5416A/April 30, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10761/April 30, 1974 


See Securities Act Release No. 5491/April 30, 1974. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 10762/April 30, 1974 


The Securities and Exchange Commission today an- 
nounced pursuant to Section 15(c) of the Securities Ex- 
change Act of 1934 the temporary suspension of over-the- 
counter trading in the securities of ET&T Leasing, Inc., a 
Maryland corporation, of Baltimore, Maryland, for the 
ten day period commencing at 12:00 Noon (EDT) on 
April 30, 1974 and terminating at midnight (EDT) on May 
9, 1974. 


The suspension was initiated because of the unavailability 

of adequate and accurate information about the financial 

and operating conditions of ET&T Leasing, Inc. The com- 

pany is delinquent in filing its annual report on form 10K 

for the year ending August 31, 1973 as well as subsequent 
quarterly reports of form 10Q. | 


The Commission cautions broker-dealers, shareholders, and | 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the ‘ 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not he 























the 











has complied with said rule, he should not enter any quo- 
tation but immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quota- 
tion which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10763/April 30, 1974 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings against 
Havener Securities Corp. (”Havener”), a New York broker- 
dealer, Martin Feuer (“Feuer”), president of Havener, 
Meyer Lang ("Lang”), vice-president of Havener, Joel 
Lawrence Halpern (“Halpern”), vice-president of Havener 
and James Robert Dunne (“Dunne”), secretary-treasurer 
of Havener. 


The proceedings are based on allegations by the Division of 
Enforcement that the respondents wilfully violated and wil- 
fully aided and abetted violations of the anti-fraud pro- 
visions of the federal securities in connection with trans- 
actions in the securities of Power Conversion, Inc. 


In addition, the respondents are charged with wilfully vio- 
lating and wilfully aiding and abetting violations of the net 
capital and record keeping provisions of the federal securi- 
ties laws in that on October 6, 1972 Havener’s aggregate 
indebtedness to all other persons exceeded 2,000 per 
centum of its net capital and Havener did not have and did 
not maintain net capital of not less than $5,000 and that 
during the period from on or about September 29, 1972 

to on or about October 13, 1972, Havener failed to ac- 
curately make and preserve certain of its books and records. 


It is further alleged that Havener, Feuer, Lang and Halpern 
were permanently enjoined from further violations of the 
federal securities laws and that a SIPC trustee was appoint- 
ed on October 24, 1972 to liquidate Havener. 


A hearing will be scheduled by further order to determine 
whether the allegations of the staff are true, to afford the 
respondents an opportunity to offer any defense thereto 
and to determine whether any action of a remedial nature is 
necessary or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10764/April 30, 1974 


An order has been issued granting the application of the 
American Stock Exchange, Inc. to strike the common stock 
of Haven Industries, Inc. from listing and registration. 





Haven has substantially discontinued the business that it 
conducted when it was listed and admitted to trading. In 
addition, the shareholders have approved a contract for 
the sale of the company’s principal asset. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10765/April 30, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter and ex- 
change trading in the securities of Electrospace Corp., 
located in Long Island, New York, will terminate at mid- 
night (EDT) April 30, 1974. 


The Commission initiated the trading suspension in the 
securities of Electrospace on March 12, 1974 at the re- 
quest of the company and because of the lack of adequate 
and accurate information concerning the company’s fin- 
ancial condition. Upon the request of the company, the 
American Stock Exchange halted trading in the securities 
of Electrospace on March 12, 1974. 


The Commission initiated the trading suspension in the 
securities of Electrospace on March 12, 1974 at the re- 
quest of the company and because of the lack of adequate 
and accurate information concerning the company’s fin- 
ancial condition. 


On April 26, 1974, Electrospace and its three subsidiaries 
(Electrospace Corp. of Puerto Rico, Custom Computer 
Systems, Inc., and Lexington Standard Corp. of Puerto 
Rico) filed petitions in the United States District Court 
for the Southern District of New York for protection 
under Chapter XI of the Federal Bankruptcy Act. 


Electrospace has not filed with the Commission its Annual 
Report on Form 10-K for the year ended December 31, 
1973, which was required to be filed on or before March 
31, 1974. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation 

but immediately contact the staff of the Securities and 
Exchange Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said 

rule and is certain that all of its provisions have been met. 
If any broker or dealer enters any quotation which is in 
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violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10766/May 1, 1974 


NOTICE OF PROPOSAL TO ADOPT RULE 15b5-1 AND 
TO AMEND RULE 15b6-1 AND RELATED FORM 

BDW UNDER THE SECURITIES EXCHANGE ACT OF 
1934 - File No. S7-521 


The Securities and Exchange Commission (the “Com- 
mission”) has under consideration a proposal to adopt Rule 
15b5-1 under the Securities Exchange Act of 1934 (the 
“Act”). The proposed rule would provide that Commission 
revocation 1/ or cancellation 2/ of the registration of a 
broker or dealer pursuant to Section 15(b) of the Act shall 
be effective for purposes of Section 3(a) (2) of the Securi- 
ties Investor Protection Act of 1970 ("SIPC Act”) one year 
after the date of the order of revoation or cancellation or, 
in the event such order is stayed, one year after the ter- 
mination of the stay, but shall be effective for all other 
purposes upon the effective date of such order. 


The Commission also has under consideration a proposal 
to amend Rule 15b6-1 and related Form BDW under the 
Act. Rule 15b6-1 deals with withdrawal of a broker’s or 
dealer’s registration and provides that a notice to withdraw 
shall, in general, become effective on the 60th day after 
filing unless the Commission institutes or has instituted a 
proceeding prior to such date to censure, suspend or revoke 
such broker or dealer or to impose terms and conditions 
on the withdrawal. Such notice to withdraw is filed on 
Form BDW. The proposed amendment to Rule 15b6-1 
would provide an additional period of one year after the 
broker’s or dealer’s withdrawal from registration has be- 
come effective during which the broker or dealer would 
continue in a registered status solely for purposes of 
Section 3(a) (2) of the SIPC Act but could not operate as 
a broker or dealer. 


Purpose of Proposed Rule 15b5-1 and Amendment to Rule 
15b6-1 


Section 3(a) of the SIPC Act establishes as members of the 
Securities Investor Protection Corporation (“SIPC”) all 
persons registered as brokers or dealers under Section 15(b) 
of the Act and all members of a national securities exchange 
with certain exceptions not here relevant. Section 5 of the 
SIPC Act provides that SIPC may initiate a court proceed- 
ing to protect customers of “members” of SIPC. The Com- 
mission deems it advisable to provide a formal period 
during which registration for purposes of the SIPC Act 
would be maintained after the broker or dealer has with- 
drawn or has been cancelled or revoked, although for other 
purposes the entity would cease to be a broker or dealer. 


Statutory Basis 


The Securities and Exchange Commission acting pursuant 
to the provisions of the Securities Exchange Act of 1934, 
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particularly Sections 15(b) and 23(a) thereof, and finding 
it to be in the public interest hereby proposes to adopt 

Rule 15b5-1 and to amend Rule 15b6-1 and related Form 
BDW as set forth below. 


Text of Proposed Rule 


Rule 15b5-1. Extension of Registration for Purposes of 
Section 3(a) (2) of the Securities Investor Protection Act 
of 1970 after Cancellation or Revocation. 


Commission revocation or cancellation of the registration 
of a broker or dealer pursuant to Section 15(b) of the Act 
shall be effective for purposes of Section 3(a) (2) of the 
Securities Investor Protection Act of 1970 one year after 
the date of the order of revocation or cancellation or, in 
the event such order is stayed, one year after the termin- 
ation of the stay, but shall be effective for all other pur- 
poses upon the effective date of such order. 


Text of Proposed Rule 
New material italicized. 
Rule 15b6-1. Withdrawal from Registration. 


(a) Notice of withdrawal from registration as a broker or 
dealer pursuant to Section 15(b) shall be filed on Form 
BDW in accordance with the instructions contained there- 
in. 


(b) Except as hereinafter provided, a notice to withdraw 
from registration filed by a broker or dealer pursuant to 
Section 15(b) shall become effective for a// matters other 
than the broker's or dealer’s registration status for pur- 
poses of Section 3(a) (2) of the Securities Investor Protec- 
tion Act of 1970 (“SIPC Act”) on the 60th day after the 
filing thereof with the Commission or within such shorter 
period of time as the Commission may determine and shall 
become effective for purposes of Section 3(a) (2) of the 
SIPC Act fourteen months after the filing thereof with 
the Commission or within such shorter period of time as 
the Commission may determine. \f a notice to withdraw 
from registration is filed with the Commission at any time 
subsequent to the date of the issuance of a Commission 
order instituting proceedings pursuant to Section 15(b) to 
censure, suspend, or revoke the registration of such broker 
or dealer, or if prior to the effective date of the notice 

of withdrawal for purposes other than the SIPC Act the 
Commission institutes such a proceeding or a proceeding 
to impose terms or conditions upon such withdrawal, the 
notice of withdrawal shall not become effective except at 
such time and upon such terms and conditions including 
terms and conditions relating to the effective date of the 
notice of withdrawal for purposes of the SIPC Act as the 
Commission deems necessary or appropriate in the public 
interest or for the protection of investors. 


(c) Every notice of withdrawal filed pursuant to this rule 
shall constitute a “report” within the meaning of Sections 


15(b) and 17(a) and other applicable provisions of the Act. 


Form BDW 


Instruction 1 of the General Instructions on the back of 
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Form BDW would be amended to conform to the language 
contained in proposed Rule 15b6-1. 


All interested persons are invited to submit their views in 
writing on this proposal to adopt Rule 15b5-1 and to amend 
Rule 15b6-1 and related Form BDW to George A. Fitz- 
simmons, Secretary, Securities and Exchange Commission, 
500 North Capital Street, Washington, D. C. 20549 by 

June 21, 1974. All such communication shall bear the file 
No. S7-521 and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Section 15(b) (5) of the Act provides, among other 
things, that the Commission shall, after appropriate notice 
and opportunity for hearing, by order, revoke the registra- 
tion of any broker or dealer if it finds that such sanction is 
in the public interest and that acts or circumstances speci- 
fied in the section have occurred or exist with reference to 
or have been committed by such broker or dealer, whether 
prior to or subsequent to becoming such a broker or dealer 
or by any person associated with such broker or dealer, 
whether prior or subsequent to becoming so associated. 


2/ Section 15(b) (6) of the Act provides, among other 
things, that “if the Commission finds that any registered 
broker or dealer, or any broker or dealer for whom an 
application for registration is pending, is no longer in 
existence or has ceased to do business as a broker or dealer, 
the Commission shall by order cancel the registration or 
application of such broker or dealer.” 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10767/May 1, 1974 


Admin. Proc. File No. 3-4394 
In the Matter of 


NORMAN H. SHULTZ 
Northbrook, Illinois 


FINDINGS AND ORDER BARRING ASSOCIATION 
WITH BROKER-DEALER 


In these proceedings under the Securities Exchange Act, 
Norman H. Shultz failed to file an answer as required by 
the order for proceedings served upon him. Rule 7(e) of 
the Commission’s Rules of Practice provides that upon such 
failure a respondent shall be deemed to be in default and 
the proceedings may be determined against him upon consi- 
deration of the order for proceedings, the allegations of 
which may be deemed to be true as to him. 


On the basis of the allegations in the order for proceedings, 
itis found that during stated periods between January and 
March, 1973: 1/ 





1. Respondent willfully aided and abetted violations of 
Section 15(b) of the Exchange Act and Rule 15b3-1 
thereunder, in that a registered broker-dealer (“registrant”) 
failed to promptly amend its registration application to 
show that respondent had become a vice-president of regis- 
trant and that it had changed its address. 


2. Respondent willfully aided and aretted the violation 
of Section 15(c) (3) of the Exchange Act and Rules 15c3-1 
and 15c3-3 thereunder, in that: 


(a) Registrant effected transactions when its aggregate 
indebtedness exceeded 800 percent of its net capital and it 
did not have and maintain net capital of at least $25,000. 


(b) Registrant failed to determine from its books and 
records the quantity of full-paid and excess margin securi- 
ties not in its possession or control, to maintain with a 
bank a “Special Reserve Bank Account for the Exclusive 
Benefit of Customers,” and to make the computations 
necessary to determine the amount required to be deposit- 
ed in that account. 


3. Respondent willfully aided and abetted violations of 
Section 17(a) of the Exchange Act and Rules 17a-3, 17a-4 
and 17a-11 thereunder, in that: 


(a) Registrant failed to make accurately, keep current and 
preserve certain books and records. 


(b) Registrant failed to give prompt telegraphic notice 
that it was not in compliance with net capital and record- 
keeping requirements, and to file within the time specified 
a report of its financial condition as of the required date 
and a report specifying the steps taken to correct the 
recordkeeping situation. 


4. Respondent willfully aided and abetted the violation 
of Section 7(c) (1) of the Exchange Act and Regulation T 
promulgated thereunder by the Board of Governors of the 
Federal Reserve System, in that registrant improperly 
extended, maintained and arranged for credit to or for 
customers. 


It is further found that in September 1973 the United 
States District Court for the Southern District of New 
York entered an order, with respondent's consent, per- 
manently enjoining him from aiding and abetting violations 
of Sections 7(c), 15(b), 15(c) (3) and 17(a) of the Ex- 
change Act and Regulation T and Rules 15b3-1, 15c3-1, 
15c3-3, 17a-3, 17a-4 and 17a-11 under the Exchange Act. 
2/ 


In view of the foregoing, it is in the public interest to bar 
respondent from being associated with any broker-dealer. 


Accordingly, 1T 1S ORDERED that Norman H. Shultz be, 
and he hereby is, barred from being associated with any 
broker or dealer. 


For.the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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1/ The findings herein are not binding upon any other re- 
spondent named in these proceedings. 


2/ S.E.C. v. Dickinson, Rothbart & Co., Inc., et a!., 73 
Civil Action File No. 1105. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10768/May 2, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until May 13 to request a 
hearing on an application of Rupp Industries, Inc. to with- 
draw its common stock from listing and registration on the 
American Stock Exchange (AMEX). The AMEX does not 
object to this application, and the ccmpany states that it 
will be registered under Section 12(g) of the Securities Ex- 


change Act, and that it will continue to file periodic reports 


as required. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10769/May 1, 1974 


The Securities and Exchange Commission announced pur- 
suant to Sections 15(c) (5) of the Securities Exchange Ast 
of 1934 ("Exchange Act”) the temporary suspension of 


over-the-counter trading in the securities of United America 


Group, Inc., located in Des Moines, lowa, for a ten-day 
period commencing at 2:45 p.m. (EDT) May 1, 1974 and 
terminating May 10, 1974. 


The Commission initiated the suspension of trading in the 
securities of United America Group, Inc. at the request 
of the company and because of the lack of adequate and 
accurate information concerning the company’s financial 
condition. The company has filed its Form 10-K Annual 


Report for year ended December 31, 1973, however, with- 


out any financial statements. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 


available information and any information subsequently is- 


sued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 


the termination of the suspension, no quotation may be 


entered unless and until they have strictly complied with all 


of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 


said rule, he should not enter any quotation but immediate- 


ly contact the staff of the Securities and Exchange Com- 

mission, Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 


has familiarized himself with said rule and is certain that all 
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of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10770/April 29, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of exchange and over-the-coun- 
ter trading in the securities of Geon Industries, Inc. 
("“Geon”) of Woodbury, New York, will terminate at mid- 
night (EDT) April 29, 1974. 


The Commission initiated the suspension of trading in the 
securities of Geon on March 1, 1974, because of the lack 
of adequate and accurate information concerning the 
company’s financial condition. The American Stock Ex- 
change halted trading in the common stock of Geon at 
11:19 a.m. on February 22, 1974, after a delayed open- 
ing at 10:33 a.m. because of heavy selling pressure, pend- 
ing further clarification of Geon’s 1973 earnings and a 
pending agreement in principle to merge with Burmah Oil, 
Inc. 


On March 14, 1974, Geon announced it had reached a re- 
vised agreement in principle with Burmah which called for 
a purchase price of $28 million or about $13 a share, 
reduced from the originally agreed price of $36 million or 
about $16.80 per share, and announced that its net earn- 
ings were $1.4 million or 69 cents a share, down from 
$1.7 million or 81 cents a share in 1972. On March 29, 
1974, Geon filed with the Commission its annual report 
for 1973 on Form 10-K, which report included Geon’s 
audited 1973 financial statements. Such financial state- 
ments were consistent with Geon’s March 14, 1974, an- 
nouncement. Geon’s independant auditors, Arthur 
Anderson & Co., rendered a qualified report on Geon’s 
1973 financial statements, stating that their opinion was 
“subject to the effect on the financial statements for the 
year ended December 31, 1973, of any adjustments that 
may result from the possible litigation” that may have 
resulted from the Commission's then pending private 
investigation. 


On April 2, 1974, the Commission filed a complaint in the 
United States District Court for the Southern District of 
New York against Geon; George O. Neuwirth, founder, 
chief executive officer, and chairman of the board of 
Geon; Frank Bloom, vice-president and secretary-treasurer 
of Geon; James McMahon, comptroller of a Geon subsi- 
diary; Edward & Hanly, a member of the American and 
New York Stock Exchanges; Marvin Rauch, a registered 
representative with Edwards & Hanly; Irving Alpert, and 
Roy Alpert, private investors. The complaint, which al- 
leged violations with respect to trading with inside in- 
formation, seeks to enjoin the defendants from further 
violations of Section 17(a) of the Securities Act of 1933 
and Section 10(b) of the Securities Exchange Act of 
1934 and Rule 10b-5 thereunder and to enjoin defendants 
Rauch and McMahon from further violations of Section 7 
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of the Exchange Act and Regulations T and X promulgated 
thereunder by the Federal Reserve Board. See Litigation 
Release No. 6304 for further details. 


On April 4, 1974, Geon announced that the Burmah acqui- 
sition was “up in the air”. While there have been no addi- 
tional public announcements by Geon since that date. 
Geon has informed the Commission that Burmah is still 
considering the matter, and that at present there is no as- 
surance as to whether the acquisition either will or will not 
go forward. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D. C. 
lf any broker or dealer is uncertain as to what is required 

by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time as 
he has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10771/May 3, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 411/May 3, 1974 


The Securities and Exchange Commission announced that 
an order was issued amending the order for public proceed- 
ings dated October 11, 1973 which instituted public admin- 
istrative proceedings in the Matter of Equitable Equities, 
Inc. et al. (SEA Release No. 10465). The amended order 
provides that the proceedings are being brought pursuant 
to Sections 203(e) and (f) of the Investment Advisers Act 
of 1940 as well as pursuant to the Securities Exchange Act 
of 1934 and the Securities Investors Protection Act of 
1970. The amended order also notes that Equitable Equi- 
ties, Inc. was registered with the Commission pursuant to 
Section 203(c) of the Investment Advisers Act of 1940 as 
an investment adviser on March 26, 1970. 





SECURITIES EXCHANGE ACT OF 1934 


Release No. 10772/May 3, 1974 


On Apri! 18, 1974, the Securities and Exchange Com- 
mission (“Commission”), ordered public administrative 
proceedingsunder the Securities Exchange Act of 1934 
("Exchange Act”), and Section 10(b) of the Securities 
Investor Protection Act of 1970 ("SIPA”), be instituted 
against Horizon Securities, Inc. (“Registrant”), of New 
York, New York, Nova Equity Ventures, Inc. (“Nova”), of 
New City, New York which is the Registrant’s parent 
company, Joseph DeFilippo ("J. DeFilippo”), of New City, 
New York who is the president of Registrant, Thomas 
DeFilippo ("T. DeFilippo”), of New City, New York who 
is the Vice-President of the Registrant, Jerry Richman of 
North Woodmere, New York who is the Vice-President of 
Registrant, Norma Pittman (“Pittman”), of Brooklyn, 
New York who was employed in the Registrant's back- 
office, and Michael Schoor ("Schoor”), of Spring Valley, 
New York who was the accountant for Registrant. 


The Order is based upon allegations by the Commission’s 
staff that Registrant wilfully violated and Nova, J. De- 
Filippo, T. DeFilippo, Richman, Pittman and Schorr wil- 
fully aided and abetted violations of Section 15(c) (3) of 
the Exchange Act and Rule 15c3-1 thereunder, the Com- 
mission's net capital rule, in that Registrant made use of 
the mails and means and instrumentalities of interstate 
commerce to effect transactions in and to induce the 
purchase and sale of securities otherwise than on a nation- 
al securities exchange, while Registrant was in violation of 
the Net Capital Rule. 


It is further alleged that Registrant wilfully violated and 
Nova, J. DeFilippo, T. DeFilippo, Richman and Schorr wil- 
fully violated and wilfully aided and abetted violations of 
Section 10(b) of the Exchange Act and Rule 10b-5 there- 
under, the Commission’s anti-fraud provisions, in that 
Registrant continued to conduct its brokerage business at 
a time while it was insolvent. 


It is additionally alleged that the Registrant wilfully vio- 
lated and Nova, J. DeFilippo, T. DeFilippo, and Richman 
wilfully violated and wilfully aided and abetted violations 
of Section 10(b) and Rule 10b-5 thereunder in that the 
Registrant made guarantees against loss to purchasers of 
securities from and through the Registrant, and that the 
Registrant recommended and sold Nova stock to its cus- 
tomers at a time when Nova’s only principal asset which 
was the Registrant was insolvent and not in compliance 
with the Commission's net capital rule. 


It is additionally alleged that Registrant wilfully violated 
and Nova, J. DeFilippo, T. DeFilippo, Richman, Pittman 
and Schorr wilfully aided and abetted violations of Section 
17(a) of the Exchange Act and Rules 17a-3 and 17a-4 
thereunder in that Registrant failed to make and keep 
current certain of its books and records, and that Regis- 
trant made certain false and fraudulent enteries in its 
books and records. 


It is further alleged that Registrant wilfully violated and 
Nova, J. DeFilippo, T. DeFilippo, Richman, and Pittman 
wilfully aided and abetted violations of Section 7(c) (1) 
of the Exchange Act and Regulation T promulgated there- 
under by the Board of Governors of the Federal Reserve 
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System in that Registrant extended and maintained credit 
to and for customers on securities in violation of the afore- 
said rules. 


The proceedings are also based on the entry of an Order by 
the United States District Court for the Southern District 
of New York on December 1, 1972, permanently enjoining 
the Registrant, Nova, J. DeFilippo, and T. DeFilippo from 
further violations of Sections 15(c) (3) and 17(a) of the 
Exchange Act and Rules 15c3-1, 17a-3 and 17a-4. 


The proceedings are additionally based on an order entered 
by the above named District Court on December 1, 1972 
adjudging that the customers of Registrant were in need of 
the protection afforded by the SIPA. Pursuant to that 
Act, a Trustee was appointed for the liquidation of Regis- 
trant 


~ A hearing will be scheduled by further order to take evi- 
dence on the staff charges and afford Respondents an 
opportunity to offer any defenses. The purpose of the 
hearing is to determine whether the allegations are true, and 
if so, whether any action of a remedial nature is necessary 
or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10773/May 2, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in all securities of Zenith Develop- 
ment Corp. (formerly Electronic Agricultural Machinery 
Development Corp.), located in Salt Lake City, Utah, for a 
ten-day period commencing at 3:45 p.m. (EDT) on May 2, 
1974 and continuing through May 11, 1974. 


The Commission initiated the trading suspension because of 
questions which have been raised concerning the recent 
price movement in the common stock of Zenith Develop- 
ment Corp. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediate- 
ly contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
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of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10774/May 1, 1974 


NOTICE OF EXTENSION OF TIME FOR PUBLIC 
COMMENT ON PROPOSED AMENDMENTS TO RULES 
3b-3, 10a-1 and 10a-2 MODIFYING EXISTING REGU- 
LATION OF SHORT SALES FILE NO. S7-515 


On March 6, 1974, the Commission published for com- 
ment proposed amendments to Securities Act Rule 3b-3, 
Rule 10a-1 and Rule 10a-2 modifying existing regulation 
of short sales in response to contemplated changes in the 
manner of reporting transactions in listed securities, name- 
ly the implementation of a “composite transaction report- 
ing system” (Securities Exchange Act Release No. 10668). 
The time for submitting such comments expired May 1, 
1974. 


The Commission has received requests for additional time 
within which to submit comments on the proposed amend- 
ments and has determined to extend the time for submit- 
ting comments to June 1, 1974. All interested persons are 
invited to submit their comments in writing to George A. 
Fitzsimmons, Secretary, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, D. C. 
20549 on or before June 1, 1974. Such communications 
should refer to File No. S7-515 and will be available for 
public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18067A/April 30, 1974 


See Securities Act Release No. 5416A/April 30, 1974. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18396/April 29, 1974 


In the Matter of 

























EASTERN UTILITIES ASSOCIATES 
Boston, Massachusetts 


BLACKSTONE VALLEY ELECTRIC COMPANY 
Lincoln, Rhode Island 


BROCKTON EDISON COMPANY 
Brockton, Massachusetts 
(70-5388) 


SECOND SUPPLEMENTAL ORDER AUTHORIZING 
EXTENSION OF MATURITY OF SHORT TERM NOTE 
AND EXTENSION OF PERIOD OF OPEN ACCOUNT 
ADVANCE 


Eastern Utilities Associates ("EUA”), a registered holding 
company, and two of its electric utility subsidiary com- 
panies, Blackstone Valley Electric Company (“Blackstone”) 
and Brockton Edison Company, have filed with this Com- 
mission a second post-effective amendment to the appli- 
cation-declaration, as previously amended, filed in this 
proceeding pursuant to Sections 6(a), 7, 9(a), 10, 12(b), 
12(c) and 12(f) of the Public Utility Holding Company 
Act of 1935 (“Act”) and Rules 43(a) and 45(a) promul- 
gated thereunder regarding the following proposed trans- 
actions. 


By Order dated October 30, 1973, in this proceeding (Hold- 
ing Company Act Release No. 18142), EUA was author- 
ized to borrow $14,500,000 from The Chase Manhattan 
Bank, (N.A.) (“Chase”) and to issue Chase its note in that 
amount, maturing in not more than 90 days. By said Order, 
EUA was further authorized to make an open account 
advance of $14,500,000 to Blackstone, the proceeds of 

said advance to be used to pay certain of Blackstone’s bonds 
maturing on November 1, 1973. By Supplemental Order 
dated January 28, 1974, in this proceeding (Holding Com- 
pany Act Release No. 18264), EUA was authorized to 
extent the maturity of its borrowing and open account 
advance for an additional 90-day period expiring April 29, 
1974. 


Because it now appears the transactions proposed by the 
application-declaration as heretofore amended cannot be 
completed by April 29, 1974, EUA now proposes to 
extend the maturity of the $14,500,000 note to Chase 

and advance to Blackstone to not later than July 29, 1974. 


No state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. The record is incomplete with regard to the fees 
and expenses to be incurred in connection with the pro- 
posed transactions. 


Upon the basis of the facts in the record, as further amend- 
ed by said second post-effective amendment, it is hereby 
found that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that the 
application-declaration, as further amended by said second 
post-effective amendment, be granted and permitted to 
become effective. 


IT |S ORDERED, pursuant to the applicable provisions of 


the Act and rules thereunder, that said application-decla- 
ration, as further amended by said second post-effective 
amendment, be, and it hereby is granted and permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under the 
Act, and subject further to the reservation of jurisdiction 
over fees and certain other matters in this proceeding as 
previously reserved by Order dated October 30, 1973 
(Holding Company Act Release No. 18142). 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegatec authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18397/April 29, 1974 


In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
Wilmington, Delaware 19899 
(70-5457) 


ORDER AUTHORIZING PROPOSED AMENDMENT TO 
CERTIFICATE OF INCORPORATION TO INCREASE 
AUTHORIZED COMMON STOCK AND TO RESTATE 
CERTIFICATE OF INCORPORATION 


Central and South West Corporation ("Central”), a regis- 
tered holding company, has filed a declaration and an 
amendment thereto with this Commission pursuant to 
Sections 6, 7, and 12(f) of the Public Utility Holding 
Company Act of 1935 (”Act”) and Rule 62 promulgated 
thereunder regarding the following proposed transaction. 


Central proposes (1) to amend its Certificate of Incorpo- 
ration to increase its authorized common stock from 
48,000,000 shares to 51,500,000 shares, par value $3.50, 
and (2) to restate the Certificate of Incorporation, as 
amended, to integrate into a single instrument, as permit- 
ted by Delaware law, all of the currently effective and oper- 
ative provisions of the Certificate. Central submitted the 
amendment and restatement to their stockholders at the 
annual meeting held on April 18, 1974. The amendment 
and restatement, which required the affirmative vote of 
the holders of a majority of the outstanding shares of the 
common stock of Central entitled to vote at the meeting 
of stockholders, was approved at the annual meeting. 


It is stated that the proposed restatement would not change 
or affect any of the currently effective or operative pro- 
visions of the Certificate of Incorporation, as amended, 
except that it would revise the wording of the present 
formula for exchange of the 453 remaining outstanding 
shares of Central and South West Utilities Company, one 

of Central’s predecessors, for common stock of Central. 
Certain factors which were not fixed and determined when 
the present exchange formula became effective have subse- 
quently become fixed and determined. The proposed re- 


SEC DOCKET/235 









statement would not change the rights of holders of out- 
standing common stock of Central and South West Utilities 
Company or affect holders of common stock of Central. 


Due notice of the filing of said declaration has been given in 
the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18294), and no 
hearing has been requested of or ordered by the Com- 
mission. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adversefinding are 
necessary; and that it is appropriate and in the public inter- 
est and in the interest of investors and consumers that said 
declaration, as amended, be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18398/April 29, 1974 


In the Matter of 


ALLEGHENY POWER SYSTEM, INC. 
New York, New York 10022 


MONONGAHELA POWER COMPANY 
Fairmont, West Virginia 26554 


THE POTOMAC EDISON COMPANY 
Hagerstown, Maryland 21740 


WEST PENN POWER COMPANY 
Greensburg, Pennsylvania 15601 
(70-5483) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE 
OF COMMON STOCK BY SUBSIDIARY TO PARENT 
AND A CAPITAL CONTRIBUTION BY PARENT TO 
SUBSIDIARY 


Allegheny Power System, Inc. (“APS”), a registered holding 
company, and three of its public utility subsidiary com- 
panies, Monongahela Power Company (“Monongahela”), 
The Potomac Edison Company (“PE”), and West Penn 
Power Company ("West Penn”), have filed an application- 
declaration and amendments thereto with this Commission 
pursuant to Sections 6, 7, 9, 10 and 12 of the Public Utility 
Holding Company Act of 1935 ("Act”) and Rule 50(a) (3) 
promulgated thereunder regarding the following proposed 
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transactions. 


APS proposes to acquire additional shares of common stock 
of Monongahela and PE and to make a further investment 
in the equity of West Penn by means of a capital contri- 
bution, in the amounts not to exceed those set forth in the 
table below, from time to time prior to September 30, 
1974. 


Subsidiary and 
Title of Issue 


Cash 
Consideration 


Monongahela 
Common Stock - $50 
par 

PE 500,000 shares 
Common Stock - no 
par 

West Penn 
Capital Contributions 


300,000 shares $15,000,000 


$10,000,000 


$15,000,000 


The net proceeds of the issuance and sale of common 
stock by Monongahela and PE and of the cash capital con- 
tributions to West Penn will be used by each of them for 
their construction programs. For the year 1974, construc- 
tion expenditures in the case of Monongahela, PE, and 
West Penn are estimated at $56.5 million, $41 million, 
and $75.2 million, respectively. All of the presently out- 
standing common stock of Monongahela, PE, and West 
Penn is owned by APS. 


APS proposes to pledge all of the shares of common stock 
of Monongehela and PE it acquires with Chemical Bank, 
the Trustee under the Trust Indenture dated as of Sep- 
tember 1, 1949, securing the 3%% Sinking Fund Collateral 
Trust Bonds of APS in accordance with the requirements 
of said Indenture. 


The Ohio Public Utilities Commission in the case of 
Monongahela and the Maryland Public Service Commission 
in the case of PE have authorized the transactions as to 
the acquisition of the PE common stock by APS and by 
Chemical Bank as pledgee. The PE issuance of common 
stock is subject to registration by the Pennsylvania Public 
Utility Commission of a Securities Certificate and author- 
ization of the Virginia State Corporation Commission. It 
is stated that no other state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18349), and no hearing has been requested of or ordered 
by the Commission. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said 
application-declaration as amended, be granted and permit- 
ted to become effective, except as to the PE issuance of 
common stock, as to which the record is not complete: 











nd 

















IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended, be, and it hereby is, granted and permit- 
ted to become effective forthwith, except as to the PE 
issuance of common stock for which jurisdiction be, and 
hereby is, reserved and subject to the terms and conditions 
prescribed in Rule 24 ~.omulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18399/April 29, 1974 


In the Matter of 


MISSISSIPP! POWER & LIGHT COMPANY 
Jackson, Mississippi 
(70-5484) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AND PREFERRED STOCK 
AT COMPETITIVE BIDDING 


Mississippi Power & Light Company (“Mississippi”), an e- 
lectric utility subsidiary company of Middle South Utilities, 
a registered holding company, has filed a declaration and 
amendments thereto with this Commission pursuant to 
Sections 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 (“Act”) and Rule 50 promulgated thereunder 
regarding the following proposed transactions. 


Mississippi proposes to issue and sell at competitive bidding, 
$25 million principal amout of its First Mortgage Bonds 
____% Series due 2004. The interest rate, which shall be 

a multiple of 1/8 of 1%, and the price, which shall be not 
less than 100% nor more than 102.75% of the principal 
amount thereof, will be determined by competitive bidding. 
The bonds will be issued under the company’s Mortgage 

and Deed of Trust dated as of September 1, 1944 ("In- 
denture”) between Mississippi and Irving Trust Company, 
Trustee, as heretofore supplemented and as to be further 
supplemented by a Sixteenth Supplemental Indenture to be 
dated as of May 1, 1974. None of the bonds may be re- 
deemed at the general redemption prices prior to May 1, 
1979, if such redemption is for the purpose or in antici- 
pation of refunding such bonds through the use, directly 

or indirectly, of funds borrowed by the company at an 
effective interest cost to the company of less than the ef- 
fective interest cost of the bonds. 


Mississippi further proposes to issue and sell, at competi- 
tive bidding, 75,000 shares of its Preferred Stock, Cumu- 
lative, $100 par value. The dividend rate, which shall be 

a multiple of 0.04%, and the price to be paid to Mississippi, 
which shall be not less than $100 nor more than $102.75 
per share, will be determined by competitive bidding. The 
preferred stock is to be issued under the applicable pro- 






visions of the company’s Restated Articles of Incorpora- 
tion as amended which provide that no share of the pre- 
ferred stock may be redeemed prior to May 1, 1979, if 
such redemption is for the purpose or in anticipation of 
refunding such share through the use, directly or indirectly, 
of funds borrowed by the company, or through the use, 
directly or indirectly, of funds derived through the is- 
suance by the company of other preferred stock, if such 
borrowed funds have an effective interest cost to the com- 
pany or such stock has an effective dividend cost to the 
company of less than the effective dividend cost to the 
company of the preferred stock. 


The declaration states that Mississippi will use the net pro- 
ceeds from the sale of bonds and preferred stock, estimated 
to be approximately $32.5 million, to repay short-term 
borrowings, to finance, in part, the company’s 1974 con- 
struction program (estimated at $102 million), and for 
other corporate purposes. 


The fees and expenses incurred or to be incurred in con- 
nection with the proposed bonds and preferred stock are 
estimated at $83,000 and $32,000, respectively, including 
respective legal fees of $21,800 and $15,000 and re- 
spective accountants’ fees of $6,000 and $2,000. The fees 
of counsel for the purchasers, to be paid by the successful 
bidders, are estimated at $9,000 for the bonds and 

$6,000 for the preferred stock. No State commission and 
no Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18347), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and consu- 
mers that said declaration, as amended, be permitted to 
become efiéctive: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions 
prescribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18400/May 2, 1974 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
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2101 Spy Run Avenue 
Fort Wayne, Indiana 46801 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 

New York, New York 10004 

(70-5493) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND CUMULATIVE PREFERRED 
STOCK BY SUBSIDIARY AND A CASH CAPITAL 
CONTRIBUTION BY PARENT TO SUBSIDIARY 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding com- 
pany, and Indiana & Michigan Electric Company ("1&M”), 
its electric utility subsidiary company, have filed an appli- 
cation-declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 ("Act”), 
designating Sections 6(b) and 12 thereof and Rule 50 pro- 
mulgated thereunder as applicable to the proposed trans- 
actions. All interested persons are referred to the appli- 
cation-declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 


1&M proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, 
$70,000,000 aggregate principal amount of First Mortgage 
Bonds, to mature in not less than 5 and not more than 30 
years. The interest rate (which will be expressed in a 
multiple of 1/8 of 1%) and the price (which will be not less 
than 100%, unless 1&M shall authorize a lower percentage 
not less than 99%, and shall not exceed 102.75%) will be 
determined by competitive bidding. The terms of the 
Bonds preclude 1&M from redeeming any such Bonds prior 
to June 1, 1979 if such redemption is for the purpose of 
refunding such Bond with proceeds of funds borrowed at a 
lower effective interest cost. 


1&M also proposes to issue and sell, subject to the competive 
bidding requirements of Rule 50 under the Act, 300,000 
shares of a new series of its cumulative preferred stock, par 
value $100 per share. The dividend rate (which will be a 
multiple of .04 of 1%) and the price to be paid by |&M 
(which shall not be less than $100 per share or more than 
$102.75 per share) will be determined by competitive bid- 
ding. Prior to June 1, 1979, none of the shares of the pre- 
ferred stock may be redeemed if such redemption is for 
the purpose of refunding such share, directly or indirectly, 
through the incurring of debt or the issuance of stock rank- 
ing equally with or prior to the preferred stock at an inter- 
est or dividend cost less than the dividend cost to |&M of 
the preferred stock. 


AEP proposes to make a cash capital contribution of 
$10,000,000 to 1&M. Neither the Bonds nor the preferred 
stock will be issued and sold unless 1&M shall have received 
prior to such sale and subsequent to March 31, 1974 cash 
capital contributions from AEP which aggregate 
$30,000,000. The making of $20,000,000 of such cash 
capital contributions by AEP has been previously author- 
ized on June 29, 1973 (Holding Company Act Release No. 
18013). 


The proceeds realized from the sale of the Bonds and 
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cumulative preferred stock will be applied within 90 days 
after such sale to the payment of a like principal amount 
of unsecured short-term indebtedness of 1&M consisting of 
notes and demand notes payable te banks and commercial 
paper. At March 31, 1974, $149,506,000 principal amount 
of such unsecured short-term debt was outstanding and, it 
is anticipated that at the time of the sale of the Bonds 

and cumulative preferred stock, following receipt of the 
cash capital contributions, approximately $100,000,000 
principal amount of such unsecured short-term debt will 

be outstanding. The proceeds from the cash capital con- 
tribution or contributions received by 1&M from AEP will 
be applied, together with other funds available to |1&M, to 
the payment of unsecured short-term indebtedness of 1& 









Expenses of 1&M in connection with the proposed trans- 
actions will be filed by amendment. The proposed trans- 
actions are subject to the jurisdiction of the Public Service 
Commission of Indiana and the Michigan Public Service 
Commission, and no other state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 29, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application-declaration which he 
desires to controvert; or he may request that he be noti- 
fied if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the appli- 
cant-declarant at the above stated address, and proof of 
service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as filed or as it 
may be amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. 











Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18401/May 2, 1974 
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in the Matter of 


OHIO EDISON COMPANY 
47 North Main Street 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
1 East Washington Street 

New Castle, Pennsylvania 16103 
(70-5495) 


NOTICE OF ISSUE AND SALE OF HOLDING COM- 
PANY’S COMMON STOCK AND ISSUANCE AND SALE 
OF COMMON STOCK BY SUBSIDIARY TO HOLDING 
COMPANY 


NOTICE IS HEREBY GIVEN that Ohio Edison Company 
("Ohio Edison”), a registered holding company and a pub- 
lic-utility company, and Pennsylvania Power Company 
(“Pennsylvania”), its electric utility subsidiary, have filed an 
application-declaration and an amendment thereto with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 ("Act"), designating Sections 6(a), 6(b), 
7, 9(a), 10 and 12(f) of the Act and Rules 43 and 50 pro- 
mulgated thereunder as applicable to the proposed trans- 
actions. All interested persons are referred to the appli- 
cation-declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 


Ohio Edison proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, 
3,000,000 shares of its authorized but unissued common 
stock, par value $9 per share. Pennsylvania proposes to 
issue and sell to Ohio Edison, its parent, and Ohio Edison 
proposes to purchase from Pennsylvania, 340,000 shares 

of its authorized and unissued common stock at a price per 
share equal to the par value thereof ($30 per share), for a 
total cash consideration of $10,200,000. It is proposed 
that 200,000 of these shares be issued and sold in June, 
1974, with the remaining 140,000 shares be issued and 

sold in September, 1974. The proceeds from tie sale of 

the common stock will be used for the repayment of un- 
secured short-term debt incurred by Ohio Edison (estimated 
to amount to $52,000,000 at the time of such issue) with 
the remainder to be used for construction purposes. The 
proceeds from the sale of the common stock will be applied 
to the repayment of bank loans (estimated to aggregate 
$8,000,000 in June and $10,200,000 in September) with 
the remainder to be used for construction purposes. 


The fees and expenses to be paid by Ohio Edison in con- 
nection with the issue and sale of the additional common 
stock will be filed by amendment. The fees and expenses 
to be paid in connection with the issue.and sale by Penn- 
sylvania of its common stock, all of which are to be paid by 
Pennsylvania, are estimated to total $1,500, including legal 
fees of $1,000. It is stated that the Public Utilities Com- 
mission of Ohio has jurisdiction over the proposed issue 
and sale of the Ohio Edison’s common stock and that the 
Pennsylvania Public Utility Commission has jurisdiction 
over the proposed issue and sale of the Pennsylvania com- 
mon stock and that no other state commission and no 
federal commission, other than this Commission, has juris- 
diction over the proposed transactions. 









NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 29, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reason for such request, and the issues of fact 
or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant-decla- 
rant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as amended or as it may 
be further amended, may be granted and permitted to be- 
come effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 

as it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will re- 
ceive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18402/May 3, 1974 


In the Matter of 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 
(70-5494) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Alabama Power Com- 
pany (“Alabama”), an electric utility subsidiary company 
of The Southern Company, a registered holding company, 
has filed an application with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 (“Act”), 
designating Section 6(b) of the Act and Rule 50 promul- 
gated thereunder as applicable to the following proposed 
transaction. All interested persons are referred to the 
application, which is summarized below, for a complete 
statement of the proposed transaction. 


Alabama proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, up 
to $100,000,000 principal amount of its First Mortgage 
Bonds, % Series, having a term of not less than 5 years 
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and not more than 30 years. Alabama will decide on the 
terms of the bonds prior to the filing of the registration 
statement. The interest rate and the price, exclusive of 
accrued interest, to be paid to Alabama (which shall be not 
less than 99% nor more than 102-%% of the principal 
amount thereof) will be determined by the competitive 
bidding. The bonds will be issued under an Indenture, 
dated as of January 1, 1942, between Alabama and Chemi- 
cal Bank, as Trustee, as heretofore supplemented and as 

to be further supplemented by a Supplemental Indenture 
to be dated as of June 1, 1974, which includes a prohibi- 
tion until June 1, 1979 against refunding the bonds with 
the proceeds of funds borrowed at a lower effective interest 
cost. 


Alabama proposes to use the proceeds from the sale of the 
bonds together with: (1) cash contributions to capital of 
$115,000,000 by The Southern Company ($28,500,000 of 
which had been received during the first quarter of 1974) 
heretofore authorized by the Commission (Holding Com- 
pany Act Release Nos. 17945 and 18340); (2) proceeds 
from the sale of pollution control revenue bonds to be 
advanced by the Town of Wilsonville, Alabama, under 
arrangements heretofcre authorized by the Commission 
(Holding Company Act Release No. 18269); (3) proceeds 
from the sale of 350,000 shares of preferred stock (par 
value $35,000,000), which Alabama sold on April 18, 1974; 
and (4) cash on hand in excess of operating requirements, 
interest and dividends, to finance its 1974 construction 
program (estimated at $466,900,000), to pay short-term 
promissory notes payable in the form of bank notes and 
commercial paper notes incurred for such purpose, and for 
other lawful purposes. Alabama estimates that no addition- 
al financing will be required for construction purposes 
during 1974, except for the issuance and sale of short-term 
bank notes and commercial paper notes authorized by the 
Commission (Holding Company Act Release No. 18340). 
It is estimated no notes payable will be outstanding at 
December 31, 1974. 


It is stated that the Alabama Public Service Commission 
has approved the proposed issuance and sale of the bonds 
by Alabama. No other State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. A statement of the fees and 
expenses to be incurred in connection with the proposed 
transaction will be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 28, 1974, request in writing that 

a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application which he desires to con- 
trovert; or he may request he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the applicant at the above- 
stated address, and proof of service (by affidavit or, in 

case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the appli- 
cation, as filed or as it may be amended, may be granted as 
provided in Rule 23 of the General Rules and Regulations 
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promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 7955A/April 30, 1974 


See Securities Act Release No. 5416A/April 30, 1974. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8324/April 29, 1974 


In the Matter of 


OPPENHEIMER FUND, INC. 
OPPENHEIMER A.1I.M. FUND, INC. 
OPPENHEIMER TIME FUND, INC. 
OPPENHEIMER INVOME FUND, INC. 


and 


OPPENHEIMER MANAGEMENT CORPORATION 
One New York Plaza 

New York, New York 10004 

(812-3601) 


NOTICE OF APPLICATION FOR AN ORDER PUR- 
SUANT TO SECTION 11(a) OF THE ACT TO PERMIT 
AN OFFER OF EXCHANGE AND PURSUANT TO 
SECTION 6(c) FOR EXEMPTION FROM THE PROVI- 
SIONS OF SECTION 22(d) OF THE ACT AND RULE 
22d-1 THEREUNDER 


NOTICE IS HEREBY GIVEN that Oppenheimer Fund, 
Inc., Oppenheimer A.1I.M. Fund, Inc., Oppenheimer Time 
Fund, Inc. and Oppenheimer Income Fund, Inc. (collective- 
ly referred to as the "Funds”) each of which is registered as 
an open-end investment company under the Investment 
Company Act of 1940 (the “Act”) and Oppenheimer 
Management Corporation ("“Oppenheimer”, collectively 
referred to with the Funds as “Applicants”) have filed an 
application for an order (1) pursuant to Section 11(a) of 
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the Act to permit the Funds to offer to exchange their 
shares for shares of Oppenheimer Financiai Bridge Fund, 
Inc. (“Bridge Fund”) on a basis other than their relative 

net asset value per share at the time of the exchange and 
(2) pursuant to Section 6(c) of the Act granting exemp- 
tions from Section 22(d) of the Act and Rule 22d-1 there- 
under, in connection with such exchanges. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations contain- 
ed therein, which are summarized below. 


Oppenheimer, as principal underwriter for each of the 
Funds, maintains a continuous public offering of the shares 
of each of the Funds at their respective net asset value plus 
asales charge. The maximum sales charge is 8.5% on pur- 
chases of less than $25,000. The sales charge is reduced on 
larger purchases. Shares of each of the Funds may be ex- 
changed for shares of any of the other Funds on the basis 
of the relative net asset value per share at the time of the 
exchange without sales charge. 


The Bridge Fund is an open-end investment company 
registered under the Act. It has filed a registration state- 
ment-under the Securities Act of 1933 with respect to a 
public offering of 500,000 shares of its capital stock. 
Oppenheimer is the investment adviser and principal under- 
writer for the Bridge Fund. The Bridge Fund offers its 
shares to the public at an offering price equal to net asset 
value plus a sales charge equivalent to one-half of the sales 
charge applicable to comparable investments in shares of 
the Funds. 


Applicants propose to offer shares of each of the Funds to 
shareholders of the Bridge Fund in exchange for shares of 
the Bridge Fund on the basis of their relative net asset 
values at the time of the exchange plus a sales charge de- 
scribed in the prospectus of the Fund being acquired, less 
the sales charges paid on the Bridge Fund shares at the 
time they were originally purchased (one-half of the sales 
charge otherwise applicable to a direct purchase of shares 
of any of the Funds). An investor acquiring shares of one 
of the Funds through an exchange of shares of the Bridge 
Fund would, therefore, pay approximately the same overall 
sales charge that he would have paid had he purchased the 
same number of shares of one of the Funds directly. 


No sales charge will be imposed upon the exchange of 
shares of the Bridge Fund which were acquired as a result 
of the reinvestment of dividends or capital gain distri- 
butions. In the event a shareholder desires to exchange a 
portion of his shares of the Bridge Fund, those shares that 
may be exchanged at relative net asset values without sales 
charge will be exchanged first. The remaining shares to be 
exchanged will be selected from those shares entitled to be 
exchanged upon payment of the lowest additional sales 
charge. 


Section 11(a) of the Act provides that it shall be unlawful 
for any registered open-end company or any principal 
underwriter for such company to make or cause to be 

made an offer to the shareholder of a security of such a 
company or of any other open-end investment company to 
exchange his security for a security in the same or another 
such company on any basis other than the relative net as- 
set values of the respective securities to be exchanged un- 









less the terms of the offer have first been submitted to and 
approved by the Commission. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal under- 
writer thereof shall sell any redeemable security issued by 
such company to any person except at a current offering 
price described in the prospectus. The sales charge de- 
scribed in the prospectus of each of the Funds is equivalent 
to twice the sales charge which would be applicable to the 
proposed exchange offer. 


Applicants state that the purpose of the proposed exchange 
offer is to permit a shareholder of the Bridge Fund who 
changes his investment objective to change his investment 
to a different investment company without paying the full 
sales charge otherwise applicable. Applicants assert that 
the exchange offer to shareholders of the Bridge Fund 
cannot be made at the relative net asset values of the 

Fund to be acquired because the shareholder of the Bridge 
Fund would have paid substantially less sales charges on 
his investment than similarly situated investors in the Fund 
to be acquired. Applicants contend that if shares of the 
Funds could be acquired by a shareholder of the Bridge 
Fund at net asset value in an exchange, it is possible that 
the exchange would be in violation of Section 22(d) of 

the Act since an investor would be able to purchase shares 
of one of the Funds at a sales charge other than that de- 
scribed in its prospectus merely by purchasing shares of 
the Bridge Fund and subsequently exchanging those 

shares at net asset value for shares of one of the Funds. 


Section 6(c) provides, in part, that the Commission by 
order upon application, may conditionally or uncondition- 
ally exempt any person, security, or transaction or any 
class or classes of persons, securities, or transactions from 
any provision or provisions of the Act and the Rules pro- 
mulgated thereunder, if and to the extent such exemption 
is necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 23, 1974, at 5:30 p.m., submit 

to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 

a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mai! if the person 
being served is located more than 500 miles from the 

point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in the case of 
an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. As provided by Rule 0-5 of 
the Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date, unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including the 
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date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8325/April 29, 1974 


In the Matter of 


DELCAP ENERGY FUND, INC. 
901 Market Street 

Wilmington, Delaware 19801 
(811-2323) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Delcap Energy Fund, 
Inc. (“Applicant”) registered as an open-end, diversified 
management investment company under the Investment 
Company Act of 1940 ("Act”), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations set forth 
therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
September 15, 1970, and registered under the Act on Oc- 
tober 19, 1972, by filing a Form N-8A Notification of 
Registration. Applicant also filed a Registration Statement 
under the Securities Act of 1933 ("1933 Act”) on De- 
cember 1, 1972. This 1933 Act Registration Statement 
never became effective, and on March 7, 1974, the Com- 
mission consented to its withdrawal. Applicant represents 
that due to unfavorable market conditions it has never 
offered its shares to the public. 


As of February 15, 1974, Applicant had total assets of 
approximately $87,200 and 26 shareholders. All of these 
shareholders are either officers, directors or members of 
the research department of Applicant. Applicant has no 
public shareholders and has no intention of offering its 
securities for saie to the public. 


Section 3(c) (1) of the Act excepts from the definition of 
investment company any issuer whose outstanding securi- 
ties are beneficially owned by not more than 100 persons, 
and which is, not making and does not presently propose to 
make a public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
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tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 21, 1974, at 5:30 p.m., submit 

to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contemporane- 
ously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application herein will be issued as 
of course following May 21, 1974, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8326/April 29, 1974 


In the Matter of 


AETNA FUND, INC. 
AETNA INCOME SHARES, INC. 


and 


AETNA FINANCIAL SERVICES, INC. 
151 Farmington Avenue 

Hartford, Connecticut 06115 
(812-3600) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM THE PROVISIONS OF SECTION 
22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Aetna Fund, Inc. and 
Aetna Income Shares, Inc. (collectively referred to as 

“Funds”), diversified, open-end, management investment 
companies registered under the Investment Company Act 
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of 1940 (the “Act”), and Aetna Financial Services, Inc. 
("Aetna Financial”), a wholly-owned subsidiary of Aetna 
Life and Casualty Company of Hartford, Connecticut 
(“Aetna”) and the principal underwriter of both of the 
Funds (collectively referred to with Funds as “Applicants”), 
have filed an application pursuant to Section 6(c) of the Act 
for an order granting an exemption from Section 22(d) of 
the Act to the extent specified therein. All interested 
persons are referred to the application on file with the Com- 
mission for a statement of the representations therein, 
which are summarized below. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter 
shall sell any redeemable security to any person except at 
a current public offering price described in the prospectus. 
Shares of both Funds are currently offered to the public 

at a price based on net asset value plus a sales charge that 
varies with the quantity of securities purchased. The 
maximum sales charge, expressed as a percentage of the 
public offering price, is 8.50 percent. 


Applicants request an exemption from Section 22(d) of 
the Act to permit the application of the proceeds of life 
insurance or annuity contracts, issued by Aetna or any | 
company organized and operated as a life insurance com- 
pany under applicable state law and controlled by Aetna, 
whether such proceeds are payable on death or otherwise, 
to the purchase of shares of either of the Funds at a sales 
charge that would be one-half the sales charge described in 
the prospectus of each Fund. 


The reduced sales charge which would be applicable is as 
follows: 


Total Investment in Either Fund 
at Public Offering Price 


Sale Charge as 
Percentage of 


Offering Price 





$ 0 less than $ 10,000 4.25% 
$ 10,000 but lessthan$ 25,000 3.75% 
$ 25,000 but less than$ 50,000 3.00% 
$ 50,000 but less than$ 100,000 2.50% 
$ 100,000 but less than $ 250,000 2.00% 
$ 250,000 but less than $ 500,000 1.50% 
$ 500,000 but less than $1,000,000 1.00% 
$1,000,000 and over 0.50% 


Applicants assert that the solicitation costs and sales efforts 
involved in sales of this type will be markedly reduced as 
compared with sales to net prospects and that the proposed 
exemption presents no significant threat to the orderly 
distribution of redeemable investment company securities. 
Premiums paid to Aetna on the insurance contracts consti- 
tuting the source of the insurance proceeds applied to the 
purchase of shares of the Aetna Funds will already have 
been subjected to sales charges. Accordingly, Applicants 
assert that the requested exemption does not involve un- 
fair discrimination and is, in fact, necessary to avoid un- 
necessary and inequitable duplication of sales charges to 
purchasers of this class. 


Section 6(c) of the Act provides, in part, that the Com- 
Mission, by order upon application, may conditionally or 
unconditionally exempt any class or classes of persons, 






securities, or transactions, from any provision or pro- 
visions of the Act, if and to the extent such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


Applicants represent that the exemption requested from 
the provisions of Section 22(d) of the Act is necessary and 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly inteded by 
the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 20, 1974, submit to the Com- 
mission in writing a request for a hearing on the matter 
accompanied by a statement as to the nature of his interest, 
the reason for such request, and the issues, if any, of fact 
or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon Applicants at the address 

stated above. Proof of such service (by affidavit, or in the 
case of an attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application will be issued as 
of course following May 20, 1974, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8327/April 30, 1974 


In the Matter of 

UNITED VARIABLE ANNUITY FUND A 

and 

FIRST VARIABLE LIFE INSURANCE COMPANY 
P. O. Box 2398 

2040 Worthen Bank Building 

Littie Rock, Arkansas 72203 

812-3617 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 22(d) 
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United Variable Annuity Fund A, a separate account for 
the funding of variable annuity contracts, registered under 
the Investment Company Act of 1940 (“Act”) as an open- 
end, non-diversified investment company, and First Variable 
Life Insurance Company (hereinafter collectively referred 
to as “Applicants”) have filed an application pursuant to 
Section 6(c) of the Act for an order exempting Applicants 
from Section 22(d) of the Act. 


On April 4, 1974, a notice was issued of the filing of said 
application (Investment Company Act Release No. 8296). 
The notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the appli- 
cation might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of invest- 
ors and the purposes fairly intended by the policy and pro- 
visions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act that 
the application for exemption from the provisions of 
Section 22(d) of the Act to the extent requested in the 
application, be and hereby is granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8328/April 29, 1974 


In the Matter of 


CAPITAL TRINITY FUND, INC. 
2015 Ivy Road 
Charlottesville, Virginia 22903 


and 


FAIRFIELD FUND, INC. 
605 Third Avenue 

New York, New York 10016 
(812-3559) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING CERTAIN TRANSACTIONS FROM THE 
PROVISIONS OF SECTION 17(a) OF THE ACT 


Capital Trinity Fund, Inc. (“Capital”) and Fairfield Fund, 
Inc. (“Fairfield”), both registered as diversified, open-end 
management investment companies under the Investment 
Company Act of 1940 (”Act”), have filed an application 
pursuant to Section 17(b) of the Act for an order exempt- 
ing from the provisions of Section 17(a) of the Act the 
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proposed sale by Capital of substantially all of its assets to 
Fairfield in exchange for shares of common stock of Fair- 
field. 


On April 3, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8297) of the filing of the appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued on the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned, and that the proposed transaction is consistent 
with the policies of Capital and Fairfield and with the 
general purposes of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction as set forth in the applica- 
tion be, and it hereby is, exempted from the provisions of 
Section 17(a) of the Act, effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8329/April 29, 1974 


In the Matter of 


AMERICAN TAX-EXEMPT BOND TRUST, 
SERIES 1 (AND SUBSEQUENT SERIES) 

B. C. ZIEGLER AND COMPANY 

215 North Main Street 

West Bend, Wisconsin 53095 

(812-3606) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTIONS FROM SECTION 74(a) OF 
THE ACT AND RULES 19b-1 AND 22c-1 UNDER THE 
ACT 


On April 3, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8299) of the filing of an appli- 
cation by American Tax-Exempt Bond Trust, Series 1 
(the Trust”), registered under the Investment Company 
Act of 1940 ("Act") as a unit investment trust, and its 
sponsor, B.C. Ziegler and Company (“Sponsor”), (collect- 
ively the “Applicants”), for an order pursuant to Section 
6(c) of the Act exempting the Trust and any subsequent 
series (1) from the minimum capital provisions of Section 
14(a) of the Act; (2) from the provisions of Rule 19b-1 
under the Act to permit each series to distribute capital 
gains more than once a year; and (3) from the provisions 
of Rule 22c-1 under the Act with respect to the secondary 
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market operations of the Sponsor in the units of each series. 


On April 17, 1974, Applicants amended the application to 
indicate (i) that the Trust may be terminated by the Trustee, 
in its discretion, or, if directed by the Sponsor, in the 
event the value of the Bonds in the Trust on the last busi- 
ness day of June or December is less than 20% of the 
principal amount of the Bonds initially deposited in the 
Trust; (ii) that the repurchase price for Units of the Trust 
by the Sponsor, in connection with its secondary market 
operations, will be based upon the aggregate offering 

prices of the underlying Bonds; and (iii) that, for purposes 
of backward pricing on a weekly basis for the secondary 
market activities of the Sponsor, the standard for deter- 
mining the adequacy of the daily repurchase and resale 
prices will be the offering side evaluation as computed by 
the Evaluator as of the last business day of the previous 
week. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated in the application unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemptions is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the Act, that 
the application, as amended, for exemptions from the pro- 
visions of Section 14(a) of the Act and Rules 19b-1 and 
22c-1 under the Act, to the extent requested, be, and here- 
by is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8330/April 29, 1974 


In the Matter of 


LEON B. ALLEN FUND, INC. 
120 Broadway 

New York, New York 10005 
(812-3603) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING TEMPORARY EXEMPTIONS FROM THE 
PROVISIONS OF SECTION 15(a) OF THE ACT AND 
PURSUANT TO SECTION 10(e) OF THE ACT GRANT- 
ING TEMPORARY EXEMPTION FROM THE PRO- 
VISIONS OF SECTION 10(a) OF THE ACT 


On April 3, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8298) of an application filed by 
Leon B. Allen Fund, Inc. (the “Fund”), registered under 
the Investment Company Act of 1940 (“Act”) as a diversi- 
fied, open-end management investment company. The 
application*requested an order pursuant to Section 6(c) 

of the Act exempting from the provisions of Section 15(a) 
of the Act (i) the continuation of investment advisory re- 
lations between the Fund and Gillen & Company, the 
Fund’s former investment adviser, for the period from 
January 9, 1974, when the investment advisory contract 
relating thereto was terminated by the death of the control- 
ling partner of such adviser, until January 31, 1974, and 
(ii) the rendition of investment advisory services by First 
Investors Management Company to the Fund at the 

lower of the former investment advisory fee or costs, for 
the period from February 1, 1974, until April 30, 1974 or 
until the conclusion of the next shareholders meeting of 
the Fund, whichever occurs first. The application also 
requested an order pursuant to Section 10(e) of the Act 
exempting the Fund from the provisions of Section 10(a) 
of the Act to permit the number of Fund directors who 
are interested persons of the Fund to exceed 60% of the 
board’s membership for the period from January 9, 1974 
to April 30, 1974, or until the conclusion of the next 
shareholders meeting of the Fund, whichever occurs first. 
On April 18, 1974, the Fund amended the application to 
request that the limits of the exemption periods be 
extended from April 30 to May 15, 1974. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemptions from Section 15(a) 

of the Act are necessary or appropriate in the public 
interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of 
the Act and that the granting of the requested exemption 
from Section 10(a) is not inconsistent with the protection 
of investors. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application, as amended, for exemption from Section 
15(a) of the Act is hereby granted, effective forthwith; 

and 


IT IS FURTHER ORDERED, pursuant to Section 10(e) of 
the Act, that the application, as amended, for exemption 
from Section 10(e) of the Act is hereby granted, effective 
forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8331/April 30, 1974 


In the Matter of 


CHANNING BOND FUND, INC. 
280 Park Avenue 

New York, New York 10017 
(811-1234) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 28, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8290) that Channing Bond Fund, 
Inc., (“Applicant”), an open-end, diversified management 
investment company registered under the Investment 
Company Act of 1940 (“Act”), had filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


iT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Channing Bond Fund, 
Inc., under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8332/April 30, 1974 


In the Matter of 


CHANNING SECURITIES, INC. 
280 Park Avenue 

New York, New York 10017 
(811-520) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 28, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8292) that Channing Securities, Inc., 
(“Applicant”), an open-end, diversified management invest- 
ment company registered under the Investment Company 
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Act of 1940 ("Act"), had filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that Applicant had ceased to be an investment 
company as defined in the Act. 














The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that appli- 
cant has ceased to be an investment company. Accordingly, 





IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Channing Securities, Inc., 
under the Act shail forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8333/April 30, 1974 


In the Matter of 


CHANNING VENTURE FUND, INC. 
280 Park Avenue 

New York, New York 10017 
(811-1805) 





ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


| 


On March 28, 1974, a notice was issued (Investment Com- | 
pany Act Release No. 8291) that Channing Venture Fund, | 
Inc. (“Applicant”), an open-end, diversified management 
investment company registered under the Investment 
Company Act of 1940 ("Act”), had filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 





The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 









IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Channing Venture Fund, 
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Inc. under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8334/April 30, 1974 


In the Matter of 


CHANNING SHARES, INC. 
280 Park Avenue 

New York, New York 10017 
(811-15) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 28, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8289) that Channing Shares, Inc., 
("Applicant”), an open-end, diversified management 
investment company registered under the Investment Com- 
pany Act of 1940 ("Act”), had filed an application pur- 
suant to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT |S HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Channing Shares, Inc., 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8335/April 30, 1974 


In the Matter of 


GENERAL AMERICAN LIFE INSURANCE COMPANY 


and 


GENERAL AMERICAN SEPARATE ACCOUNT NO. 2 
1501 Locust Street 

St. Louis, Missouri 63103 

(812-3597) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTIONS FROM SECTIONS 22(d) 
AND 27(a) (3) OF THE ACT 


General American Life Insurance Company (“General 
American”) and General American Separate Account No. 
2 (the “Separate Account”) (together hereinafter called 
“Applicants”), which was established by General American 
as a facility for the public offering of individual and group 
variable annuity contracts and which is registered under 
the Investment Company Act of 1940 (the “Act”) as a 
diversified, open-end management investment company 
have filed an application pursuant to Section 6(c) of the 
Act for an order exempting Applicants from the pro- 
visions of Sections 22(d) and 27(a) (3) of the Act. 


On April 11, 1973 a notice (Investment Company Act 
Release No. 8304) was issued of the filing of said appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing 

of the application might be issued upon the basis of the 
information stated therein unless a hearing should be 
ordered. No such request has been filed and the Com- 
mission has not ordered a hearing. 


The matter has been considered and it has been found, on 
the basis of the representations contained in the appli- 
cation, that the granting of the requested exemptions is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


IT IS ORDERED pursuant to Section 6(c) of the Act that 
Applicants be and are hereby exempted from the provi- 
sions of Section 22(d) of the Act to the extent necessary 
to permit the transfer by an individual contract owner or 
a participant in a group variable annuity contract, during 
the accumulation period, of amounts from the fixed 
portion of the contract to the variable portion of the con- 
tract without any additional sales charges. 


IT 1S FURTHER ORDERED that Applicants be, and here- 
by are, exempted from the provisions of Section 27(a) (3) 
of the Act to the extent necessary to permit a proposed 
schedule of sales charges which vary with the accumulated 
amount of purchase payments made by a contract owner 
during a contract year. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SEC DOCKET/247 











INVESTMENT COMPANY ACT OF 1940 
Release No. 8336/April 30, 1974 


See Securities Act Release No. 5491/April 30, 1974. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8337/May 1, 1974 


In the Matter of 
ST. PAUL LIFE INSURANCE COMPANY 


ST. PAUL VARIABLE ANNUITY FUNDA 
ST. PAUL VARIABLE ANNUITY FUND B 


and 


IMPERIAL FINANCIAL SERVICES, INC. 
385 Washington Street 

St. Paul, Minnesota 55102 

(812-3605) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTIONS 22(d), 26 
(a) AND 27(c) (2) OF THE ACT 


St. Paul Life Insurance Company, a stock life insurance 
company incorporated under Minnesota law, St. Paul 
Variable Annuity Fund A, St. Paul Variable Annuity Fund 
B, unit investment trusts registered under the Investment 
Company Act of 1940 (“Act”), and Imperial Financial 


Services, Inc. (“Imperial”) (hereinafter called “Applicants”), 


have filed an application pursuant to Section 6(c) of the 
Act for an order of the Commission exempting Applicants 
from certain provisions of Sections 22(d), 26(a) and 27(c) 
(2) of the Act. 


The Commission on April 9, 1974, issued a notice (Invest- 
ment Company Act Release No. 8302) of the filing of the 
application. The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order dis- 
posing of the matter might be issued on the basis of the 
information stated therein unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
requested exemptions are appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that 
the application to the extent requested for the afore- 
mentioned exemptions from the provisions of Sections 
22(d), 26(a) and 27(c) (2) of the Act be, and hereby is, 
granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8338/May 2, 1974 


In the Matter of 

ASTRON FUND, INC. 
BONDSTOCK CORPORATION 
FRANK RUSSELL CO., INC. 


1100 One Washington Plaza 
Tacoma, Washington 98402 


(812-3593) 

NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR AN ORDER OF EXEMPTION FROM 
SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Astron Fund, Inc. 


(“Astron”), a Washington corporation registered as an open- 


end diversified management investment company under 
the Investment Company Act of 1940 (“Act”); and Bond- 
stock Corporation ("Bondstock”), a Delaware Corporation 
registered as an open-end, diversified management invest- 
ment company under the Act, and Frank Russell Co., Inc., 
(“Russell”), a broker-dealer registered under the Securities 
Exchange Act of 1934 and the principal underwriter for 
Astron and Bondstock (Astron, Bondstock, and Russell are 
collectively referred to as “Applicants”) have filed an 
application pursuant to Section 6(c) of the Act for an 
order of the Commission exempting Applicants from the 
provisions of Section 22(d) of the Act to permit Bond- 
stock to offer shareholders of Astron the right to invest 
the proceeds of certain liquidating distributions in shares 
of Bondstock at net asset value without the payment of 
any sales or service charges. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained therein 
which are summarized below. 


The Application represents that at a meeting of Astron’s 
Board of Directors held on January 22, 1974, its Board 
determined tc liquidate and dissolve Astron. Pursuant to 
that determination, preliminary proxy soliciting materials, 
seeking shareholder approval of a Plan of Liquidation and 
Dissolution (“Plan of Liquidation”) at a Special Meeting of 
Shareholders scheduled for April 26, 1974, have been 
filed with the Commission for mailing to shareholders. 
The application represents that upon adoption by Astron 
shareholders of the Plan of Liquidation, there will be an 
initial liquidating distribution amounting to approximate- 
ly 90% of Astron’s net assets. The remaining assets of 
Astron will be distributed when Astron’s Board concludes 
that it is no longer reasonable to pursue certain claims 
Astron may have against a former officer and others. 


Section 22(d) of the Act, in pertinent part, prohibits the 
sale of any redeemable security issued by a registered 











































investment company at a price other than the current 
public offering price described in the prospectus. Appli- 
cants request an exemption from Section 22(d) of the Act, 
to the extent necessary, to permit Bondstock to offer its 
shares at the net asset value thereof to Astron shareholders 
investing the proceeds of Astron’s liquidating distributions. 


Applicants represent that by investing in shares of Astron, 
Astron’s shareholders have evidenced an intent to pursue 
their investment goals by investing in a mutual fund whose 
principal investment objective is growth of capital and 
which is managed by Russell. Applicants state that the 
investment objectives, the investment policies and re- 
strictions, the tax status, the management and the manage- 
ment fee of Astron and Bondstock are substantially the 
same; and state that the expense ratio of Bondstock has 
been substantially lower in recent years than the expense 
ratio of Astron. Applicants state that they believe that it 
is in the interest of Astron’s shareholders who wish to do 
so to permit them to invest, without the payment of any 
additional sales or service charges, the proceeds of the 
liquidating distributions in shares of Bondstock at the net 
asset value. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any persons or transactions from any provi- 
sions or provision of the Act, if and to the extent that such 
exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policies and provisions of 
the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 24, 1974, at 5:30 p.m., submit 

to the Commission in writing a request for a hearing on 

the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
ahearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. 

Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an order 
disposing of the application herein will be issued by the 
Commission as of course following said date unless the 
Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8339/May 2, 1974 


In the Matter of 


VENTUREVEST CORPORATION 
1665 Route No. 10 

Morris Plains, New Jersey 07950 
(811-1871) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Venturevest Corp., 
(“Applicant”), registered as a closed-end, non-diversified 
management investment company under the Investment 
Company Act of 1940 ("Act”), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations set 
forth therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
December 16, 1955, under the name American Laundri- 
mation Corp., which name was changed to Laundrimation, 
Inc. on April 2, 1956. Applicant adopted its present name 
on January 26, 1970. Applicant represents that it oper- 
ated as a commercial, non-investment company until May, 
1969. Applicant registered under the Act on May 23, 
1969. 


The application states that on June 14, 1973, the share- 
holders of Applicant voted to approve the decision of 
Applicant’s board of directors to change the fundamental 
policy of Applicant to one which would cause it not to be 
an investment company. Since June 14, 1973, Applicant 
has not invested in any securities, reinvested in any securi- 
ties, or, except to the limited extent necessary to dispose 
of the securities which were owned by Applicant on June 
14, 1973, traded in any securities. Further, Applicant has 
not and does not hold itself out as being engaged primarily 
in the business of investing, reinvesting or trading in securi- 
ties, and is not now engaged and does not now propose to 
engage in the business of investing, reinvesting, owning, 
holding or trading in securities in such a manner as to 
cause Section 3(a) (3) of the Act to apply to Applicant. 
Applicant now is engaged in various entrepreneurial 
activities consistent with its change in fundamental policy, 
including the development of a bedding product, the 
patent on which is owned by Applicant, and of two other 
new instructional products, whose copyrights are owned 
by Applicant and which are to be marketed by Applicant. 


Applicant represents that it currently owns no investment 
securities, U.S. Government securities, or other securities. 
Applicant retains a contractual right to a percentage of 
the cash profits, if any, realized upon the sale of certain 
Achievement Inc. stock by an entity to which Applicant 
sold said stock. There is, however, no current market for 
said stock, and the board of directors of Applicant con- 
siders this contractual right to be worthless. 
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Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 28, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or of law proposed to be controverted, or such 
person may request a notification if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application herein will be issued as of 
course following May 28, 1974, unless the Commission 
thereafter orders a hearing upon request or upon the Com-' 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing, if ordered, and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8340/May 2, 1974 


In the Matter of 


TECHNOLOGY FUND, INC. 

SUPERVISED INVESTORS INCOME FUND, INC. 
SUPERVISED INVESTORS GROWTH FUND, INC. 
SUPERVISED INVESTORS SUMMIT FUND, INC. 
SUPERVISED INVESTORS SERVICES, INC. 


120 South La Salle Street 
Chicago, Illinois 60603 
(812-3591) 


ORDER PERMITTING WITHDRAWAL OF APPLICATION 


Technology Fund, Inc., Supervised Investors Income Fund, 
Inc., Supervised Investors Growth Fund, Inc. and Super- 
vised Investors Summit Fund, Inc. (collectively the “Funds”) 
and Supervised Investors Services, Inc. ("SIS") have made 
application for an order pursuant to Section 6(c) of the 
Investment Company Act of 1940 (the “Act”) exempting 
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the Funds and SIS from the provisions of Section 22(d) of 
the Act and Rule 22d-1 thereunder. The notice of filing 
of said application was issued by the Commission on 
February 6, 1974 (Investment Company Act Release No. 
8219). 





On March 4, 1974, the Funds and SIS filed an amendment 
requesting that the application be withdrawn because the 
exemptive relief sought had been granted by the adoption 
of Rule 22d-2 under the Act, which become effective on 
March 29, 1974. 


The matter having been considered, it is found appropriate 
to permit the withdrawal of the pending application. 


iT iS ORDERED that the application is deemed with- 
drawn. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8341/May 2, 1974 


In the Matter of 


E. |. DU PONT DE NEMOURS AND COMPANY 
1007 Market Street 

Wilmington, Delaware 19898 

(812-3566) 





NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR ORDER ExX- 
EMPTING PROPOSED TRANSACTION FROM SECTION 

17(a) | 


NOTICE IS HEREBY GIVEN that E. |. du Pont de Nemours 
and Company (”Applicant”), a Delaware corporation, has 
filed an application pursuant to Section 17(b) of the 
Investment Company Act of 1940 (“Act”) for an order 
exempting the proposed sale by Applicant to Block Engine- 
ering, Inc. ("Block"), a Delaware corporation, of 540,000 
shares of the common stock of Block, representing Appli- 
cant’s entire ownership in Block, for $675,000 in cash and 
a six-year 6%2% subordinated note in the amount of 
$675,000. All interested persons are referred to the appli- 
cation on file with the Commission for a full statement of 
the representations therein, which are summarized below. 








Christiana Securities Company (“Christiana”), a registered 
closed-end investment company, owns approximately ) 
28.1% of the outstanding common stock of Applicant, 
which in turn owns approximately 33.6% of the outstand- 
ing common stock of Block. Under Section 2(a) (9) of the 
Act, both Applicant and Block are presumed to be control- 
led by Christiana and under Section 2(a) (3) of the Act, 
both Applicant and Block are also affiliated persons of 
Christiana. 
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Applicant states that its initial investment in Block in 1962 
was part of Applicant’s then active program to support 
technologically oriented embryonic companies through 
minority investments and was undertaken without contem- 
plation of maintaining its minority equity position inde- 
finitely. During the intervening years, investment in Block 
has not resulted in any particularly close compatibility to 
Applicant’s endeavors. In these circumstances, Applicant 
has, from time to time in recent years, considered the 
possibility of disposing of its minority interest in Block. 


It was against this background that Applicant considered 
Block’s offer, made in March 1973, to acquire Applicant’s 
holding in Block substantially on the above terms. Appli- 
cant had not received any indication, despite various re- 
cent efforts in that direction, that another purchaser could 
be found who would acquire the holding on comparable 
terms. High and low bid prices on Block common stock 
during the period of negotiations (approximately March 
1973) were 3-3/8 and 2-1/8, respectively. The provisions 
of the proposed sale were negotiated at arm's length and 
Applicant believes that the terms negotiated with Block 
appropriately reflect the market conditions existing during 
the period of negotiations, and that these terms are fair and 
reasonable to all parties concerned. 


At Block’s request, the agreement between Applicant and 
Block provides that Block’s purchase of Applicant’s interest 
in Block be conditioned on the prior or simultaneous con- 
summation of the following transaction between Block and 
United States Trust Company of New York, which repre- 
sents a group of private investors (hereinafter referred to 
collectively as “U. S. Trust”): U. S. Trust will exchange the 
8%% subordinated notes due May 31, 1975, issued to U. 

S. Trust by Block in 1969 in the aggregate principal amount 
of $500,000 ($450,000 of which remain outstanding), and 
the 744% subordinated convertible notes due November 

30, 1979, issued to U. S. Trust by Block in 1969 in the 
aggregate principal amount of $1,000,000 convertible into 
Block common stock at the rate of $16 - 2/3 per share, 

as follows: (1) $1,305,000 of subordinated notes for 
216,000 shares of Block common stock, at $6.04 per share 
and (2) $145,000 of subordinated notes for cash in such 
amount together with accrued or deferred interest thereon. 
The application states that Block negotiated separately and 
independently on the one hand with Applicant and on the 
other hand with U. S. Trust. 


From the time of their initial investment in Block in 1969, 
the U. S. Trust investors have desired an equity investment 
in Block, rather than a debt investment; the $16 - 2/3 per 
share conversion price contained in the convertible debt of 
Block held by these investors was negotiated in the light 

of the bid price of Block common stock during the fall of 
1969, which ranged from $16 - 3/4 to $11 - 3/4 during 

the period September through December 1969, and which 
was $11 - 3/4 in mid-December 1969 when the convertible 
debt was issued. Such price levels then afforded some 
support for the belief that conversion of the debt at 

$16 -2/3 a share might be advantageous in the foreseeable 
future. 


Since then, conversion at that price would not have been 
advantageous to the investors; instead, they have been 
faced with the prospect of having their investment in Block 









essentially tied up until the debt is repaid and of receiving 
their return thereon in the form of current interest income 
rather than capital gains. In these circumstances, the 
investors were attracted to an opportunity to convert all 
of their debt holdings in Block to equity at a per share 
conversion price which would close a substantial majority 
of the gap between the $16 - 2/3 per share price and 
current market levels -- recognizing that Block could not 
have been expected to agree to terms which would close 
that gap entirely. 


Section 17(a) of the Act prohibits an affiliatated person 
of a registered investment company from selling to such 
company or any company controlled by such registered 
investment company any security or other property, with 
certain exceptions, unless the Commission finds, upon 
application under Section 17(b) of the Act, that the terms 
of the proposed transaction are reasonable and fair and 
do not involve overreaching on the part of any person 
concerned and that the proposed transaction is consistent 
with the policy of the registered investment company and 
the general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 28, 1974, at 5:30 p.m., submit 

to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served 

is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney-at-law by 
certificate) shall be filed contemporaneously with the re- 
quest. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the application herein will be issued as of course following 
said date unless the Commission thereafter orders a hear- 
ing upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8342/May 2, 1974 


In the Matter of 


GOLDMAN, SACHS & CO. 
55 Broad Street 


SEC DOCKET/251 





New York, New York 10004 
(812-3632) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
9(c) FOR EXEMPTION FROM SECTION 9(a) OF THE 
ACT 


ORDER PURSUANT TO SECTION 9(c) GRANTING 
EXEMPTION FROM SECTION 9(a) OF THE ACT 
PENDING FINAL DETERMINATION OF THE FORE- 
GOING APPLICATION 


NOTICE IS HEREBY GIVEN that Goldman, Sachs & Co. 
(“Appiicant”), a limited partnership, has filed an applica- 
tion pursuant to Section 9(c) of the Investment Company 
Act of 1940 ("Act"), for an order of the Commission ex- 
empting Applicant from the provisions of Section 9(a) 

of the Act insofar as an ineligibility to serve or act in the 
capacities enumerated in Section 9(a) of the Act arises out 
of an injunction entered in connection with an action en- 
titled Securities and Exchange Commission v. Goldman, 
Sachs & Co., (United States District Court for the Southern 
District-of New York) (the “Action”). All interested per- 
sons are referred to the application on file with the Com- 
mission for a statement of the representations therein. 


Applicant is registered with the Commission as a broker and 
dealer in securities pursuant to Section 15(b) (1) of the 
Securities Exchange Act of 1934 and as an investment 
adviser pursuant to Section 203(c) of the Investment Advi- 
sers Act of 1940. 


The Action arose out of the purchase and sale by Appli- 
cant of unsecured corporate promissory notes having a 
maturity at the time of issuance not exceeding nine months 
(“commercial paper”) issued by Penn Central Transporta- 
tion Company. The complaint in the Action alleges that 
Applicant failed to disclose certain information to pur- 
chasers of the commercial paper in violations of Section 
17(a) of the Securities Act of 1933. 


On May 2, 1974, a final judgment of permanent injunction 
against the Applicant was entered upon the consent of the 
Securities and Exchange Commission and the Applicant. 
The judgment enjoined Applicant, directly or indirectly by 
use of any means or instruments of transportation or com- 
munication in interstate commerce or of the mails, from 
effecting the sale, in violation of the provisions of Section 
17(a) of the Securities Act of 1933, of unsecured corporate 
promissory notes having a maturity at the time of is- 
suance not exceeding nine months issued by Penn Central 
Company, Penn Central Transportation Company (in- 
cluding the Trustees in Reorganization of Penn Central 
Transportation Company) or Pennsylvania Company. The 
judgment further ordered Applicant to implement, and 
supervise its employees’ compliance with, a written state- 
ment of policy with respect to the activities of Applicant 
as a broker or dealer in commercial paper. 


Section 9(a) (2) of the Act makes it unlawful for any per- 
son who, by reason of any misconduct, is permanently or 
temporarily enjoined by order, judgment, or decree of any 
court of competent jurisdiction from engaging in or con- 
tinuing any conduct or practice in connection with the 
purchase or sale of any security, to serve or act in the capa- 
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city of officer, director, member of an advisory board, 
investment adviser, or depositor of any registered invest- 
ment company, or principal underwriter for any registered 
open-end company. 





Applicant represents that it is acting as an investment advi- 
ser of the Fund A Partnership, a registered investment 
company formed by Arthur Andersen & Co. as a means of 
investment for partners, participating principals and over- 
seas representatives of Arthur Anderson & Co. 


Section 9(c) of the Act provides that any person who is 
ineligible by reason of subsection (a) to serve or act in the 
capacities enumerated therein may file with the Com- 
mission an application for an exemption from the provi- 
sions of that subsection and further provides that the Com- 
mission shall by order grant such application, either un- 
conditionally or on an appropriate temporary or other 
conditional basis, if it is established that the prohibitions 
of subsection (a), as applied to such person, are unduly or 
disproportionately severe or that the conduct of such 
person has been such as not to make it against the public 
interest or protection of investors to grant such appli- 
cation. 


Applicant represents that in order to avoid protracted and 
costly litigation Applicant consented to the granting in 
April 1970 of an injunction against it in connection with 
a tender offer by others. In September 1970 Applicant 
was granted an exemption by the Commission from the 
application of the provisions of Section 9(a) of the Act 
by reason of such injunction. Except for that matter and 
the matter which is the subject of this Notice, Applicant 
has not applied for any other exemption from the pro- 
visions of Section 9(a) of the Act. 








Applicant submits that for the following reasons: 


(i) the limited nature of the matters covered by the 
Consent Decree in relation to the matters specified 
in Section 9(a) (2) of the Act and the purposes 
of Section 9(a) of the Act; 


(ii) the fact that the allegations of the Commission's 
complaint in the Action involved novel questions 
of law concerning the obligations of a dealer in 
commercial paper with respect to which no pre- 
cedent existed; 

(iii) the fact that the Consent Decree was entered with 

the consent of Applicant for the purposes of the 

Action only, without admitting or denying the 

material allegations of the complaint and with- 

out consenting to the adjudication of any wrong- 
doing or liability, and with the agreement of the 

Commission that it would not be used as the basis 

for the institution thereafter of administrative pro- 

ceedings by the Commission against Applicant; and 


(iv) the fact that Applicant has participated with the 
Commission in formulating a written statement 
of policy with respect to its activities as a broker 
or dealer in commercial paper, which is substantially 
in the form annexed to the Consent Decree as 
Exhibit A, and that Applicant has agreed to imple- 
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ment, and supervise its employees’ compliance 
with, such statement of policy; 


the prohibitions of Section 9(a) of the Act, if applicable 
by reason of the above-mentioned final judgment, would 


be unduly and disproportionately severe if applied to Appli- 


cant and asserts that it is consistent with the public 

interest and the protection of investors and the purposes 
fairly intended by the policy and provisions of Section 9 of 
the Act for the Commission to enter an order granting this 
application for an exemption from the provisions of 
Section 9(a) of the Act. 


The Applicant also requests that the Commission, in consi- 
deration of the application and upon its own motion, for 
the reasons discussed above, grant Applicant a temporary 
exemption from the provisions of Section 9(a) of the Act 
pending final determination of the application which is the 
subject of this Notice. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 31, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney-at-law by 
certificate) shall be filed contemporaneously with the re- 
quest. At any time after said date, as provided by Rule 

0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein may be is- 
sued by the Commission upon the basis of the information 
stated in said application, unless an order for hearing upon 
said application shall be issued upon request or upon the 
Commission’s own motion. Persons who request a hearing 
or advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including 

the date of the hearing (if ordered) and any postponements 
thereof. 


The Commission has considered the matter and the appli- 
cation for exemption pending final determination of the 
matter by the Commission and finds that the conduct of 
Applicant has been such as not to make it against the 
public interest or protection of investors to grant Appli- 
cant’s application for exemption from the provisions of 
Section 9(a) of the Act pending final determination by the 
Commission of the application which is the subject of 

this Notice. 


Accordingly, 1T 1S ORDERED, pursuant to Section 9(c) 
of the Act, that the application of Goldman, Sachs & Co. 
for exemption from the provisions of Section 9(a) of the 
Act pending final determination by the Commission of the 
application which is the subject of this Notice, insofar as 
any ineligibility to serve or act in the capacities enumerated 
in such Section arises out of the injunction referred to in 
the first paragraph of this Notice, be and is hereby granted, 


effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 409/April 30, 1974 


See Securities Act Release No. 5491/April 30, 1974. 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 410/April 30, 1974 


Admin. Proc. File No. 3-4479 
In the Matter of 


CLANCY MANAGEMENT CORPORATION 
40 Huron Drive 

Chatham, New Jersey 

(801-9926) 


ORDER INSTITUTING PROCEEDINGS AND IM- 
POSING REMEDIAL SANCTION 


In connection with pending injunctive proceedings brought 
by the Commission in the United States District Court for 
the Southern District of New York in which the complaint 
alleged the improper use of material non-public informa- 
tion in connection with transactions in the securities of 
Bausch & Lomb, Inc., 1/ Richard J. Clancy, one of the 
defendants, has submitted an offer of settlement with re- 
spect to the matters alleged. 


Under the terms of the offer, Clancy, solely for purposes 
of settlement and without admitting or denying the al- 
legations in the complaint, consented to (a) the entry by 
the Court of an order permanently enjoining him from 
violating the anti-fraud provisions of Section 10(b) of the 
Securities Exchange Act and Rule 10b-5 thereunder in 
connection with transactions in the common stock of 
Bausch & Lomb or any other issuer, and in particular from 
making improper use of material non-public information 
concerning any such issuer and (b) the institution of 
administrative proceedings against Clancy Management 
Corporation (“CMC”), an applicant for investment adviser 
registration which is wholly owned by Clancy, and the 
postponement of the effective date of CMC’s registration 
for 30 days from the date of this order. 
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Upon the recommendation of its staff, the Commission 
determined to accept the offer of settlement. 


Accordingly, 1T 1S ORDERED that proceedings pursuant 
to Section 203(e) of the Investment Advisers Act be, and 
they hereby are, instituted against Clancy Management 
Corporation to determine whether its application for regis- 
tration should be denied. 


IT IS FURTHER ORDERED that the effective date of the 


registration of Clancy Management Corporation as an invest- 


ment adviser be, and it hereby is, postponed for a period of 
thirty days from the date of this order. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ S.E.C. v. Bausch & Lomb, Inc., et al. (73 Civ. 2458). 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 411/May 3, 1974 


See Securities Exchange Act Release No. 10771/May 3, 
1974. 








LITIGATION 





Litigation Release No. 6336/April 29, 1974 


SEC v. OLYMPIC PETROLEUM 
CORPORATION, et al 
(N.D. Tex.) 


Correction re: 


On January 24, 1974, the Securities and Exchange Com- 
mission announced the filing of a civil injunctive action in 
federal district court at Dallas, Texas naming as a defend- 
ant, among others, Tipco, Inc., of Dallas. (See Litigation 
Release No. 6216). It was further announced on February 
25, 1974 that an order of preliminary injunction had been 
entered by the district court against, among other defend- 
ants, Tipco, Inc. (See Litigation Release No. 6255). Tipco, 
Inc. is a Texas corporation which changed its name on 
December 3, 1973 to Alliance Energy Corporation, and 
which should not be confused with Texas International 
Company, an unrelated Oklahoma-based corporation 
formerly known as Texas International Petroleum Corpo- 
ration. 
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Litigation Release No. 6337/April 29, 1974 


SEC v. MAIN STREET SECURITIES, INC., et al 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that a civil injunctive complaint was 
filed on April 9, 1974 in the Federal District Court at 
Dallas, Texas, seeking the appointment of a receiver for 
Main Street Securities, Inc. and Frank L. Plemons, d/b/a 
Main Street Securities, and to enjoin Main Street Securi- 
ties, Inc., Frank L. Plemons and Frank L. Plemons, d/b/a 
Main Street Securities, all of Dallas, Texas, from further 
violations of the registration, anti-fraud, financial re- 
sponsibility, record keeping, and reporting requirements 
of the federal securities laws. 


The Commission’s complaint alleges that Main Street 
Securities, Inc., a registered broker-dealer, its president 
Plemons, and Main Street Securities, a d/b/a for Plemons, 
sold unregistered securities that were investment contracts, 
evidences of indebtedness and instruments commonly 
known as securities which in form purported to be options 
on commodity futures. The complaint further alleges that 
as a result of the sale of unregistered securities, the 
defendants violated the financial responsibility, record 
keeping and reporting requirements of the federal securi- 
ties laws. The complaint also alleged that Main Street 
Securities, Inc. and Plemons, d/b/a Main Street Securities, 
are insolvent. 


On April 15, 1974, Federal District Judge Sarah T. Hughes 
entered an order of permanent injunction by consent 
against Main Street Securities, Inc., Plemons, and Plemons 
d/b/a Main Street Securities, enjoining them from further 
violations of the registration, anti-fraud, financial re- 
sponsibility, record keeping and reporting requirements of 
the federal securities laws. 


The defendants consented to the injunction without 
admitting or denying the allegations in the Commission's 
complaint. 





Litigation Release No. 6338/April 29, 1974 


S.E.C. v. CONTINENTAL SILVER CORPORATION OF 
NEVADA, et al. 
(U.S.D.C. Colorado Civil Action No. 74-364) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, an- 
nounced the filing today of a complaint in the United 
States District Court for Colorado alleging that Continental 
Silver Corporation of Nevada, Continental Silver Corpo- 
ration of Colorado, Chess Wilburn Barr II! of Boulder, 
Colorado and Los Angeles, California, Louis C. Schiess of 
Boulder, Colorado, Frank Congleton of Boulder, Colorado, 
and Jack Smock of Minneapolis, Minnesota violated certain 
provisions of the federal securities laws and seeking a pre- 
liminary and permanent injunction against those parties 














prohibiting them from violating certain provisions of the 
federal securities laws. 















































John M. Swing of Easton, Maryland; Howard W. Leeb of 
Bel-Air, Maryland; Hartwell and Associates of Ft. Lauder- 
dale, Florida; Homestate Investments, Inc., of Cape Coral, 





In its complaint, the Commission alleged the defendants Fi >rida; Continental Companies Corporation of North 
have been and are offering and selling securities issued by Miami, Florida; Continental Land Corporation of North 
Continental Silver Corporation, a California corporation Miami, Florida; Continental Land Management Corpo- 
and the defendants, namely, investment contracts, certi- ration of North Miami, Florida; Continental Land Develop- 
ficates of interest or participation in profit sharing agree- ment One, Inc., of North Miami, Florida; and Continental- 
ments, evidences of indebtedness and interests and instru- Southeast Land Corporation of North Miami, Florida; and 
ments commonly known as a security, consisting of repre- further seeking preliminary and permanent injunctions 
sentations, agreements and services which are to be pro- against Hartwell and Associates and Homestate Invest- 
vided by Continental Silver Corporation and the defend- ments, Inc., from further violation and Lyle Meek and 
ants, which representations, agreements and service Lane Hartwell from aiding and abetting in further vio- 
arrangements are both which representations, agreements lation of the broker-dealer provisions of the Securities 
and service arrangements are both express and implied Laws. Continental Land Development One, Inc., Contin- 
which make the transactions investment contracts. ental Land Management Corporation and Continental - 
Southeast Land Corporation are Florida corporations 
The representations made and being made include, among engaged in the sale of land on the installment basis. 


other things, offering either to sell to, or purchase for the 
investor, silver or silver futures. 





; Furthermore, the complaint alleges the defendants con- 

ducted their operations in such a manner that the investors, 

; in fact, acquire claims for money against Continental Litigation Release No. 6340/April 30, 1974 

Silver Corporation and the defendants, which, to the ex- 

tent such claims can be satisfied, must be satisfied from the SEC v. BEN CAMPO, DBA CAMPO & CO., SIDNEY 


general assets of Continental Silver Corporation and the STEINBERG (D. AZ, Civil Action No. 73-145 PHX - WPC) 
defendants; so that in effect the securities which were 
offered and are being offered and sold were and are in the Gerald E. Boltz, Administrator of the Los Angeles Region- 
nature of certificates of interest and participation in al Office of the Securities and Exchange Commission, an- 
profit sharing agreements, evidences of indebtedness and nounced that on April 15, 1974, the United States District 
interests and instruments commonly known as securities. Court for the District of Arizona entered an order per- 

5 manently enjoining Sidney Steinberg from further vio- 
The complaint alleges the defendants violated the regis- lation of Section 15(b) (1) of the Securities Exchange Act 


} tration requirements of the Securities Act of 1933 and the of 1933 and Rule 15b1-1 thereunder. 
anti-fraud. provisions of the 1933 and 1934 Acts. 


Sidney Steinberg consented to the entry of the judgment 


f The complaint also requests an accounting to be made of without admitting or denying the allegation of the com- 
all funds raised from the public by the defendants, and plaint, which alleged that Sidney Steinberg was directly 
that the defendants be required to make restitution and dis- _ or indirectly in control of the affairs of Campo & Co., 
gorge funds that they had received. without such disclosure being made in Campo & Co.’s 


broker-dealer filings with the Commission. 








Litigation Release No. 6339/April 30, 1974 
Litigation Release No. 6341/ April 30, 1974 

SEC v. CONTINENTAL LAND MANAGEMENT CORPO- 

RATION, et al (S.D. Fla.) SEC v. DESTINY OIL & GAS CORPORATION, et al. 
(E. D. Tenn., CA No. 1-74-72) 

Jule B. Greene, Administrator of the Atlanta Regional Of- 





fice, and Michael J. Stewart, Associate Regional Admin- Jule B. Greene, Administrator of the Atlanta Regional Of- 
istrator, Miami Branch Office of the Securities and Ex- fice of the Securities and Exchange Commission, an- 

al change Commission, today announced the filing of a com- nounced that on April 19, 1974 the Honorable Frank W. 
plaint in the United States District Court for the Southern Wilson, United States District Judge for the Eastern Dis- 
District of Florida, at Miami, seeking preliminary and trict of Tennessee, at Chattanooga, entered a consent 

tal permanent injunctions against the following from violations decree permanently enjoining Destiny Oil and Gas Corpo- 
of the registration and anti-fraud provisions of the Securi- ration, Scenic Oil and Gas Corporation, Wilburn C. Hailey, 
ties Laws in the offer and sale of securities of Continental Jr. and James C. Wann, all of Chattanooga, from further 

f Land Management Corporation, Continental Land Develop- violations of the registration and anti-fraud provisions of 

lo, ment One, Inc., and Continental - Southeast Land Corpo- the Securities Act of 1933 in the offer and sale of fractional 

ain ration: E. John Wentland of North Miami, Florida; Lane undivided interests in oil and gas wells, promissory notes 

= Hartwell of Ft. Lauderdale, Florida; Lyle Meek of Cape of Destiny Oil and Gas Corporation and common stock of 
Coral, Florida; Samuel Shannahan of Easton, Maryland; Scenic Oil and Gas Corporation. 
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On April 22, 1974 Judge Wilson entered an order appointing 


Jac Chambliss, Esquire, Suite 1111, Maclellan Building, 
Chattanooga, as receiver for Destiny and Scenic. 


For further information, see Litigation Release No. 6323. 





Litigation Release No. 6342/April 30, 1974 
S.E.C. v. CHRISTIAN-PAINE & CO., INC. 
William D. Moran, Administrator of the Commission's New 


York Regional Office, announced that on April 18, 1974, 
Honorable Herbert J. Stern (U.S.D.J., D.N.J.) signed a 


Consent Order of Permanent Injunction enjoining Christian- 


Paine & Co., Inc. (“Christian”), a broker-dealer located in 
Hasbrouck Heights, New Jersey, and Christian's President, 
Joseph Rega, Jr. (“Rega”) of Fairfield, New Jersey, from 
further violations of the anti-fraud, bookkeeping, and 
financial responsibility rules and provisions of the federal, 
securities laws as well as Regulation T promulgated by the 
Federal Reserve Board. 


Christian, which, according to the Commission’s Complaint 
had more than 13,000 active customer accounts, was the 
largest over-the-counter broker-dealer on the east coast 

of the United States. Also a named defendant but subse- 
quently dropped as a party to the action was Christian's 
parent company, Consolidated Capital, Ltd., a Delaware 
corporation located in New York City. Rega, the President 
and 65% shareholder in Consolidated, also consented to an 
order divesting himself of his stock interest in Consolidated 
Capital, Ltd. However, the order provided that such stock 
interest could initially be used to set off any deficiency 
resulting from the failure of Christian's assets to satisfy 
customer claims. 


Furthermore, in contemplation of any proposed adminis- 
trative proceeding to be instituted by the Commission 


defendant Christian consented to a revocation of its broker- 


dealer license and defendant Rega consented to an order 
barring him from any future association with a broker- 
dealer, investment advisor or investment company. 


Finally, Mr. Moran and Hugh Owens, Chairman of the 
Securities Investor Protection Corporation (“SIPC”), an- 
nounced that Judge Stern signed a Consent Order on April 
18, 1974, naming Irwin Weinberg as permanent trustee for 
the liquidation of Christian. Mr. Weinberg is located at 
266 Morris Avenue, Springfield, New Jersey. Representing 
Mr. Weinberg is the law firm of McCarter & English, 550 
Borad Street, Newark, New Jersey. 


For further information, see Litigation Release No. 6342. 











Litigation Release No. 6343/ April 30, 1974 
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William D. Moran, Administrator of the Commission’s New 





York Regional Office, announced that on April 12, 1974, 
Judge Robert L. Carter of the United States District Court 
for the Southern District of New York signed an order of 
preliminary injunction against William N. Levy (“Levy”), 
A. J. Carno Co., Inc. (“Carno”), Anthony Nadino 
(“Nadino”), Mayflower Securities, Inc., (“Mayflower”), 
Joseph Cirello (“Cirello”) and Thomas F. Brennan III 
(“Brennan”), defendants in the commission's action 
against Management Dynamics, Inc. (“MD”) and 17 others. 
On April 12, 1974, Judge Carter also signed a judgment of 
permanent injunction against defendants Samuel D. Hodge 
(“Hodge”) and Peter R. Watson (“Watson”). The order and 
judgment were issued following a hearing on the Com- 
mission’s motion for a preliminary injunction, and pur- 
suant to an Opinion, Findings of Fact and Conclusions of 
Law signed by Judge Carter on March 29, 1974, in which 
he found that these defendants should be enjoined from 
violations of the federal securities laws and rules as alleged 
with respect to the securities of MD or any other securities. 








Judge Carter found the market makers “had no knowledge 
of the affairs, financial condition, management capabilities 
or the successes or failures of MD. [Their prices] for MD 
[were] based on the market for the shares. [They] did 
not communicate with MD and did not know whether its 
shares were registered. ... [The] conduct of Carno and 
Mayflower, Nadino, Cirello and Brennan in trading and 
quoting MD shares at prices not related to the activities 
of the company is also violative of the anti-fraud pro- 
visions of the Securities Act .. . . What was done here con- 
stituted fictitious quotations and manipulation of MD 
shares. See Franklin National Bank v. L. B. Meadows & 
Co., 318 F. Supp 1339, (E.D.N.Y. 1970). The Securities 
Exchange Act Rule, 17 C.F.R. 8240. 15c2-11 makes it 
fraudulent for a broker or dealer to publish a quotation 
for any security unless the broker-dealer has information 
concerning the nature of the issuer’s business, nature and 
extent of the issuer’s facilities and financial information 
for at least two preceding years. These broker-dealers had 
none of this information on MD.” 





Accordingly, the order preliminarily enjoins Levy, Carno, 
Nadino, Mayflower, Cirello and Brennan and the judgment 
permanently enjoins Hodge and Watson from further vio- 
lations of the registration and anti-fraud provisions of the 
Securities Act of 1933 and the anti-fraud provisions of the 
Securities Exchange Act of 1934 in connection with the 
offer and sale of the common stock of MD or any other 
securities. Judgments of permanent injunction by consent 
have previously been entered against all other defendants 
in this action. 


For further information see Litigation Releases Nos. 5933 
and 6242 and Securities Exchange Act Releases Nos. 9904, 
10047, and 10684. 





Litigation Release 6344/April 30, 1974 








SEC v. PARVIN DOHRMANN COMPANY, et al. 
(SOUTHERN DISTRICT OF NEW YORK, 69 Civil Action 
No. 4543) 
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The Securities and Exchange Commission announced that 
the Honorable Edmund L. Palmieri, Judge of the United 
States District Court for/the Southern District of New York 
signed an order, on April 23, 1974, dismissing the complaint 
against the defendant Albert B. Parvin conditioned upon an 
undertaking that the defendant Parvin will not violate the 
anti-fraud provisions of Rule 14a-9 of the Securities Ex- 
change Act of 1934 in any proxy solicitation subject to 
regulation. The defendant Albert B. Parvin entered the 
undertaking without admitting or denying the allegations 

in the Commission’s complaint. The undertaking and order 
are enforceable by contempt. 


For further information relating to this action see Litigation 
Release Nos. 4441, 4459, 4475, 4848 and 4982 and Ex- 
change Act Release No. 9157. 





Litigation Release No. 6345/April 30, 1974 


U.S. v. BANK HOFMANN A.G. 
ERNEST BALLMER 


William D. Moran, Administrator of the New York Regional 
Office of the Securities and Exchange Commission an- 
nounced that on April 9, 1974 a federal grand jury sitting 
in the Southern District of New York filed a ten (10) count 
indictment charging Bank Hofmann A.G., Zurich, Switzer- 
land and Ernest Ballmer, Zurich, Switzerland, a Bank 
Hofmann official with conspiracy, securities fraud and mail 
fraud involving the use of secret-coded accounts at the 
Swiss bank in connection with the sale and distribution of 
the stock of Training With The Pros, Inc., a stock traded on 
the over-the-counter market during 1969. This indictment 
was a result of the investigation which led to the indict- 
ments on February 14, 1974 of Alfred Herbert, Philip 
Stoller, Martin Frank and Jerome Allen. Philip Stoller, 
Martin Frank, Jerome Allen, Alfred Herbert, Ramon N. 
D'Onofrio and Joseph Arden were also named as co-con- 
spirators in this indictment. 





Litigation Release No. 6346/May 1, 1974 
THE PEOPLE OF THE STATE OF COLORADO 


v. 
CONTINENTAL SILVER CORPORATION, et al. 
(D. Colo Criminal Case No. 6640) 


The Denver Regional Office and Alex Hunter, the District 
Attorney for Boulder County, Colorado announced that 

on March 18, 1974, the Boulder District Attorney’s Office 
charged Continental Silver Corporation, a Colorado Corpor- 
ation (Continental), Chess Wilburn Barr, III, its President, 
Louis C. Schiess, its Marketing Director, and Gary G. 
Hoffman, Salesman, with 43 felony counts of securities 
violations in connection with the sale of silver bullion and 
coins. The charges were based upon complaints by investors 
who had never received any proof that silver had been pur- 


chased with the money they invested. The action resulted 
from an investigation conducted by state and federal author- 
ities in which the Denver Regional Office cooperated. 


The complaint alleges that the named parties unlawfully, 
wilfully and feloniously in connection with the offer and 
sale of securities, directly and indirectly, employed a 
device, scheme and artifice to defraud investors; that they 
unlawfully, wilfully and feloniously omitted to state 
material facts when such facts were needed to make state- 
ments made not misleading; that they engaged in a practice 
or course of business which operated as fraud and deceit on 
the victim; that they unlawfully, wilfully and feloniously 
committed the crime of theft; that they sold unregistered 
securities; and that they conspired in committing these 
violations. 


Barr, Schiess and Hoffman are presently free on bond 
pending litigation. In addition a cease and desist order has 
been entered by the Colorado Securities Division against 
any further operations in Colorado by Continental, and 
the IRS had filed a jeopardy assessment in excess of 
$700,000 against the corporation which assessment has 
been upheld at a hearing before the U.S. District Court for 
Colorado. 





Litigation Release No. 6347/May 1, 1974. 


SEC v. Professional Service Association, Inc., (Civil Action 
No. 74W206-W-2) U.S. District Court for the Western 
District of Missouri 


The Securities and Exchange Commission (“Commission”) 
today announced that it filed a complaint in the U.S. 
District Court for the Western District of Missouri on April 
29, 1974 seeking to enjoin Professional Service Associa- 
tion, Inc., ("P.S.A.”), John E. Robinson (“Robinson”) and 
Hilton Patterson (“Patterson”), from violating the anti- 
fraud provisions of the Federal securities laws and seeking 
ancillary relief against said defendants as is more fully 
described below. Simultaneously with the filing of the 
Commission’s complaint, the defendants consented to the 
entry of a permanent injunction and certain ancillary re- 
lief without admitting or denying the allegations in the 
complaint. 


The Commission also announced that on April 30, 1974 
the Honorable William Collinson, U. S. District Court Judge 
for the Western District of Missouri entered an order 
permanently enjoining the defendants from further vio- 
lating the anti-fraud provisions of the Federal securities 
laws in connection with transactions in the securities of 
defendants P.S.A. or any other issuer as alleged in the 
Commission’s complaint and ordered the ancillary relief 
that the Commission requested in the complaint. 


The Commission's complaint specifically alleges that 
defendants P.S.A., Robinson and Patterson violated Sec- 
tion 17(a) of the Securities Act of 1933 ("Securities Act”) 
and Section 10b-5 of the Securities Exchange Act of 1934 
(“Exchange Act”) thereunder in connection with a pro- 
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motion of the securities of defendant P.S.A. As part of the 
aforesaid violative conduct the Commission alleged that 
false and misleading, fraudulent and forged promotional 
materials were utilized by the defendants. Included in the 
fraudulent promotional materials was a purported balance 
sheet of defendant P.S.A. fraudulently representing the 
value of the company’s “training and reference” manuals 
at $360,000. It was alleged that as a result of such frau- 
dulent representation defendant P.S.A.’s training and 
reference manuals appeared as the company’s only sub- 
stantial asset. 


Further, the Commission alleged that the promotional 
materials included a forged letter on the letterhead of 
Marion Laboratories, Inc. (“Marion”), a corporation 
domiciled in the State of Missouri, indicating that Marion 
intended to make a substantial investment in defendant 
P.S.A. 


Finally the Commission alleged in its complaint that the 
defendants utilized the forged and fraudulent promotional 
materials as part of their efforts to solicit stock sub- 
scriptions in defendant P.S.A. from the investing public. 


As part of the relief ordered by the Court, defendants 
Robinson and Patterson agreed for a period of sixty 

(60) days to offer to rescind and nullify any and all con- 
tracts, commitments, subscriptions or other agreements 
to purchase or sell these securities of P.S.A. entered into 
from November 1, 1973 to the present and to offer to 
return all monies received or to be received in connection 
therewith. Additionally the defendants were directed to 
report to the Court and the Commission within seventy 
(70) days of the ordered recession offer. 


The institution of this enforcement action represents an 
additional phase of the Commission’s program to deal 
effectively and expeditiously with on-going current abuses 
in the securities market. This program began this month 
with the filing of an injunctive action in SEC v. Geon 
Industries, Inc. The object of this program is to institute 
appropriate enforcement action as soon as possible after 
discovery of a violation. On Thursday, April 25, 1974, 
information was brought to the attention of the staff of 
the Commission concerning the aforesaid mentioned illegal 
offering of P.S.A. securities. At that time a task force was 
quickly assembled to ascertain the facts and to determine 
if enforcement action was warranted. Within twenty-four 
(24) hours the Commission was prepared to file a com- 
plaint against the defendants in the U.S. District Court for 
the Western District of Missouri, and informed the defend- 
ants of this fact. The defendants thereupon promptly 
agreed to consent to the entry of a Final Judgment of 
Permanent Injunction. It is expected that future Com- 
mission enforcement efforts will continue to utilize this 
task force concept to attempt to swiftly enjoin current 
violations soon after they are discovered. 





Litigation Release 6348/May 1, 1974 


S.E.C. v. MARVIN S. BERNSTEIN, et al. 
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(U.S.D.C., Dist. of N.J., Ca 914-73). 


The Securities and Exchange Commission today announced 
that the Honorable Frederick B. Lacey, United States 
District Court Judge for the District of New Jersey entered 
an order permanently enjoining defendant Marvin S. Bern- 
stein, Union, New Jersey (Bernstein) from further vio- 
lations of the registration and anti-fraud provisions of the 
Securities Act of 1933 (Securities Act) and the anti-fraud 
provisions of the Securities Exchange Act of 1934 (Ex- 
change Act). The Court also ordered an accounting of 
Bernstein’s holdings in the securities of Star-Glo Industries, 
Inc. The Commission also announced that Judge Lacey 
entered orders permanently enjoining defendant M. Bern- 
stein Securities, Inc., Jersey City, New Jersey (MBS), 
Marlow B. Yost and Paul R. Millard both of Salt Lake City, 
Utah from further violations of the anti-fraud provisions 
of the Securities Act and the Exchange Act. 


Bernstein was president and part owner of MBS. Bernstein 
and MBS were charged with arranging a scheme whereby 
certain private corporations were merged into a public 
shell corporation while omitting to disclose material facts 
about said shell corporation. Bernstein was also charged 
with selling unregistered stock in said shell corporation to 
the investing public after the merger. Yost, an accountant, 
and Millard, an officer of the shell corporation were charged 
with participating in a scheme whereby certain private 
corporations were merged into a public shell corporation 
while omitting to disclose material facts about said shell 
corporation. 


Bernstein, MBS, Yost and Millard consented to the entry 
of the orders without admitting or denying the allegations 
of the complaint. 





Litigation Release No. 6349/May 2, 1974 
S.E.C. v. PENN CENTRAL COMPANY, et al. 
S.E.C. v. GOLDMAN, SACHS & CO. 


The Commission announced today the filing of civil in- 
junctive complaints in the federal district courts in the 
Eastern District of Pennsylvania and in the Southern Dis- 
trict of New York alleging violations of the Federal securi- 
ties laws in connection with events relating to the financial 
collapse of the Penn Central railroad in 1970. 


The complaint filed in the Eastern District of Pennsyl- 
vania names as defendants Penn Central Company, Penn 
Central Transportation Company ("Transportation Co.”), 
Pennsylvania Company ("Pennco”) and Great Southwest 
Corporation ("Great Southwest”). Transportation Co. 
operates the Penn Central railroad system and is presently 
in reorganization under the bankruptcy laws. Penn Central 
Co. is a holding company which owns all of the common 
stock of Transportation Co. Pennco is a subsidiary of 
Transportation Co. and owns investments including major- 
ity ownership of Great Southwest, a real estate develop- 
ment company. Also named were Stuart T. Saunders, of 
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Ardmore, Pennsylvania, formerly chief executive officer of 
Penn Central Co., Transportation Co., and Pennco; David 
C. Bevan, of Gladwyn, Pennsylvania, formerly chief 
financial officer of Penn Central Co. and Transportation 
Co.; Robert C. Baker of Newport Beach, California, former- 
ly president of Great Southwest; Peat, Marwick, Mitchell 

& Co. (“Peat Marwick”), formerly independent auditors for 
Penn Central Co., Transportation Co., and Great Southwest; 
Edward J. Hanley of Allison Park, Pennsylvania; Franklin 

J. Lunding of Willamette, Illinois, and R. Stewart Rauch 

of Villanova, Pennsylvania, who were formerly directors of 
Penn Central Co. and Transportation Co.; Angus G. Wynne, 
Jr. of Dallas, Texas, William Ray of Newport Beach, Calif- 
ornia and H.L. Caldwell of Newport Beach, California, 
formerly officers of Great Southwest. Also named were 
Fidel Goetz of Ravenburg/Wurtt, West Germany, Joseph 
Rosenbaum of McLean, Virginia and Francis Rosenbaum of 
Lewisburg, Pennsylvania who were involved in matters 
relating to Executive Jet Aviation, a former subsidiary of 
Transportation Co. 


The complaint filed in the Eastern District of Pennsylvania 
seeks to enjoin the above named defendants from further 
violative conduct and seeks, as to certain defendants, 
ancillary relief. The complaint alleges that Penn Central 
Co., Transportation Co., Saunders and Bean violated and 
aided and abetted violations of Section 17 (a) of the Securi- 
ties Act of 1933 ("Securities Act”) and Sect:on 10(b) of 
the Securities Exchange Act of 1934 ("Exchange Act”) and 
Rule 10b-5 thereunder, in that the financiai statements of 
Penn Central Co. and Transportation Co. for the fiscal 

years 1968 and 1969 and the financial results for interim 
periods were false and misleading in that among other 
things, the earnings of the companies were improperly in- 
flated. Peat Marwick is alleged to have violated and aided 
and abetted violations of securities laws by having rendered 
false and misleading reports with respect to the financial 
statements of Penn Central Co. and Transportation Co. for 
the fiscal years 1968 and 1969. Penn Central Co., Saunders, 
Bevan and Peat Marwick are also alleged to have violated 
and aided and abetted violations of Section 13(a) of the 
Exchange Act in connection with filing false and misleading 
financial statements of Penn Central Co. for the fiscal year 
1969 with the Commission. 


The complaint alleges that Penn Central Co., Transportation 
Co., Pennco, Saunders, Bevan, Great Southwest and Baker 
violated and aided and abetted violations of Section 17(a) 
of the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder in that they misrepresented 
the operations, earnings, finances and performance of Penn 
Central Co., Transportation Co., Pennco and Great South- 
west between the time of the merger of the Pennsylvania 
Railroad and the New York Central Railroad on February 
1, 1968 to the time of the filing of a petition for reorgani- 
zation in June, 1970. 


The complaint alleges that Hanley, Lunding and Rauch vio- 
lated and aided and abetted violations of Sections 17(a) of 
the Securities Act and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder in that they knew or had reason 
to know as directors of Transportation Co., among other 
things, that the financial and operational conditions of the 
company were being misrepresented to the investing public. 









Bevan is alleged to have violated and aided and abetted vio- 
lations of Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder in 
that he sold Transportation Co. stock owned by him in the 
public market, while possessing material adverse information 
concerning Transportation Co. which was not public. Bevan 
sold about 15,000 shares of Transportation Co. stock from 
January 1969 through June 1969. The complaint also 

seeks a disgorgement of the profits allegedly improperly 
obtained through these sales. 


Wynne, Baker, Ray and Caldwell are alleged to have vio- 
lated and aided and abetted violations of Section 17(a) of 
the Securities Act and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder in that Baker, Wynne, Ray and 
Caldwell improperly received payments under employment 
contracts and pursuant to renegotations of employment 
contracts. The payments are alleged to have been based 
on the improperly inflated income of Great Southwest 
and to have been made in connection with efforts to avoid 
disclosure of inflated income of Great Southwest. Dis- 
gorgement of improper payments is also sought. 


Bevan, Goetz, J. Rosenbaum and F. Rosenbaum are al- 
leged to have violated Section 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder in connection with the diversion of approx- 
imately $4,000,000 belonging to Transportation Co. and 
intended for railroad use, to accounts located in Liechten- 
stein. The complaints seek an accounting for and dis- 
gorgement of the funds involved. 
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The complaint filed in the Southern District of New York 
names Goldman, Sachs & Co. as defendant and alleges 
that Goldman Sachs violated Section 17(a) of the Securi- 
ties Act in connection with the sale of the commercial 
paper of the Transportation Co. Goldman Sachs was the 
dealer for the commercial paper of Transportation Co. 
from August 1968 through May 1970. Goldman Sachs 
has consented, without admitting or denying the allega- 
tions in the complaint, to the entry of an injunction re- 
straining certain violations of the securities laws. Goldman 
Sachs has also undertaken as part of the injunction to 
implement certain procedures to obtain and disseminate 

to purchasers of commercial paper information about 

the issuers of commercial paper. Goldman Sachs has filed 
an application pursuant to Section 9(c) of the Investment 
Company Act for an order exempting Goldman Sachs from 
Section 9(a) of the Act insofar as any ineligibility to serve 
or act in the capacities enumerated in Section 9(a) arises 
out of the entry of the consent injunction. The Com- 
mission has issued an order granting a temporary exemption 
from Section 9(a) pending final determination of the appli- 
cation. 
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See Securities Act Rel. No. 5416A/April 30, 1974. 
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